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GEEnergy

_ CONTRACT
FOR THE SALE OF POWER GENERATION EQUIPMENT
AND RELATED SERVICES

THIS AGREEMENT Is enterad into as of the 30th day of November, 2005 by and betwaen:

The consortium of General Electrlc Canada, a parinership organized and existing
under the laws of the Province of Ontario, Canada. (“GE CANADA"); and General
Electric Company, a corporation organized and existing under the laws of the Stato of
New York, U.S.A,, (‘GE") :

(GE CANADA and GE collectively referred to as the “Seller”)

Skypower Corp., a corporation Incorporited under the laws of Canada, having a
principal place of business at One Dundas Street West, 25th Floar, Toronto, Ontario,
Canada

(Skypower Is referred 1o as the “Purchaser”)

The Purchaser and the Seller are referred to herein individually as a "Party” and collectively as
the *Parties”.

Recitals

WHEREAS GE is engaged in the business of manufacluring and delivering wind turbine
generators, paris and components, and GE CANADA supplies locally manufactured equipment,
parts and components, repairs thereaf and cerlaln services described In Attachrient 1;

WHEREAS GE desires 10 sell and tha Purchaser desires to purchase one hundred thinty four
(134) mode! 1.5XLE wind turbines with eighty-two and a half (82.5) metre diametar rotor and
cértain assoclated equipmerit (the “imporied Equipment™), intended to be installed at the
Riviere-du-Loup project (the “Facility”) to be constructed at Riviere-du-Loup, Quebet, Canada
{the “Project Country”);

WHEREAS GE CANADA desires to sell and the Purchaser desltes o purchase necessary
construction materlals and cerfain other equipment procured from within the Project Country
{the “Local Equipment”), and GE CANADA and the Purchaser desire that GE CANADA should
commission the Equipment and provide certain additional Installation support and training
gervices in the Project Country (collectively, the “Services™); ,

NOW, THEREFORE, in consideration of the mulual promises stated hereih, the Parties agree
as follows: -

GE Energy E -1-
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Article 1. Effectiveness
This Contract shall bscome effective when it has beien signed by both Parties.

Article 2, Scope of Supply

The Seller shall manufacture and ship the Equipment and shall perform the Services (together,
the "Work™) describad in Attachment 1 and more fully described in the Technical Specification,
in accordance with the schedule sel forth in Attachment 2, and subjsct to the terms and
conditions as set forih in this Contracl.  All materlals ahd Equipment provided by Seller
heteunder shall ba new.

Arficle 3. Price and Payment .

(@} In conslderation of the supply of the Egulpment and the performance of the Services, the
Buyar will pay to the Suller the Gontract Prico as specified in Attachment 3. ‘The Contract Prica
shall bo adjusted as provided in Attathment 3, and shall be further adjusted as necessaty fo
1ake accoun! of Changes, additional werk or other adjustments provided for in this Contract, GE
Canada and GE will separately invoics to Wie Buysr and collect geparately from ihe Buyer for
each respactive scope of supply.

{(b) The pricing excludes, and Buyer is responsible for sales taxes and dufies (including on
replacement parts under maintenance services to be agreed, but not replacement peris
supplied under warranty) ahd with respect 1o imporiation of the original Units, Buyer shail only
be responsible for duties that are first Imposed after July 15, 2005 applying 1o tha Importation of
wind ibine generators, approvals, permits, change orders, Inswanes, operations facilities,
turbine foundations, tuibine Installation, electrical Infrastructure, pad mount transformers,
substatlons, roads, communications infrastructure, transportation costs and any other Rtemts not
specifically listed abové; provided that Seller shall not be responsible for duties on equipment or
services that ere not provided by or on behalf of Safier hereunrder. .

Articled.  Optlons

The Buyer shall have the sight fo exercise the option to purchase the additional Equipment or
Services dosoribed in Aiachment 1 {the “Options™) within the times thevein stated, If any Option
is exercised, the Confract Price and the Payment Schedulé will be adjusted as set forth in
Aftachment 3.

Articlg 5. Limitatiens of Liability

The Seller's liabllity hersunder for all forms of liquidated damages and the Seller's overall
aggregate liability hereunder for all damages shall be as set forth In Attachment 4, '

GE Enprgy P M ;
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Arlcles.  Governing Law; Disputes

This Contract shall be construed and interpreted according to the law set Torth in Atlachment 4
{tha “Goveming Law”). Any dispute betwean the Parties in connection with this Contract shall
be resolved in accordance with the procedurss sat forth in Attachment 4. GE and GE Canada
shall hava joint and several liabllity for any cbligations of Seller hereunder

Article 7. Contract
The following documents shall comprise and shall together be referred 1o as the *Contract™
(s) this Contract Document;
(b) Attachrnent 1, Scope of Supgly and Options;
{c) Attachment 2, Schadule;
(d) Attachment 3. Prica, Payments and Termination Charges;
(e) Attachment 4, Governing Law, Disputes and Limiations of Liabillty;

{fy Atachment 5, Calculation of Annual Liquidated Damages for Deficlency in
Powar Gurve;

(g} Attachment §, Calculation of Liquidated Damages for Deficiency in
Availability;

(h) Appendix A Section 1, Spaclal Conditions for Supply of Wind Turbine
Generators with Start Up and Commissioning Services {the "Spacial
Cenditions™); ’

(i) Appendix A Section 2, Genera! Conditions of Contract (the “General
Conditions™} :

() Appendix A Section 3, Definitions;
(k) Appendlx B, Guaranteed Power Gurve;
(1) Appendix C Machine Power Performance Test;

(m) Appsndix D, Turbine Completion Gertificate (“Turbina Gompletion -
Cortificate™);

{n) Appendix E, Final Project Sign Off Certificate {*Final Sign O Certificate®);
and }
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(0) Appendix F, the Technlcal Specification

in the avent of any conflict botween the tenms of the Conlraet, the provisions of the document
first listad above shall prevail.

Al capitalized terms not otherwise defined herein shall have the meanings given to them in
Appendix A Section 1, Appendix A Saction 2 and Appandix A, Saction 3,

Aicle8.  Entire Agresment

This Centract represents the entire agreemeint balwaer the Parties and supersedas in its
enfirely all pror agresments, written sxchanges and oral communications concering the
subject matter hereof (including the July 8, 2005 Letier Agreement between the Parfies), and no
meditication, amendment, revision, waiver, or other change shall be binding on sither Parly
unless consented o in writing by the Party's authorized representative. Any oral or written
reprosontation, warranty, cowrse of dealing, or trade usage not contalned or referenced herein
ehall not be binding on either Parly. Each Party agrees that It has not relied on, or been
induced by, any rapresentations of the othar Party not contained in this Contract,

This Contract, Appendices and all Atachmants afe intended 15 he complementary and what is
set forth in any one document is as binding as If set forth ih each document. The Contract s
intended {0 set forth all necessary specifications and requiremeants for the Work to bs
accomplished by Seller. In case of any confiict, discrepancy, error o omission in the Contract
discovered hy Seller, Seller shall Immediately give Notice to Buyer of samo for Buyer's
instruction as o how to remedy such conffict, distrepancy, emor or omission, and such
Instruction shall be final and shall either be complied with by Sefler, if Seller agrees with Buyer,
or the matter shall be resolved pursuant 1o the dispute resolution procedurss set forth in
Attachment 4,

As used In this Contract, the tarms “herein,” “herewith,” and *hereof are reférences to this
Contracl, taken as a whol, the tsrm *Includes® or “including” shall mean “including, without
limitation,” and references to a *Sectlon,” “Subsection,” “Clause,” “Article,” “Exhibit” “Appendix,”
or “Schedule™ shall mean a section, subsection, clause, arlicle, exhibit, appendlx or s¢hedule of
this Conlract, as amended, as the case may be, unless in any such case the context reguires
otherwise. Except as otherwise Indicatad, afl doller amounts are expressed in Canadian dollars,
Al references to a given agreemant, instrument or other document shall be a raferenca to that
agreerent, instrument or other tocument as modified, amendad, supplemented and réstated
through the date as of which such reference is made, and reference to Laws ncludes any
amendment or modification thereto. Al references 1o & Parly shall include its permiltied
succesgors and assigns, The singular shall Include the phual and the masculine shall include
the feminine and neutst, and vice versa. Each representation and warmanty in the Conract shall
have independsnt significence; the fact that there exists another fepreserdation or waranty on
the same subjec! matier shall not mitigate or detract from any breach by elther Party of any
other vepresentation or warranty. The mers listing of a document or item of information of
aftaching a copy thereof shall not be adequate to disclose an exception to a representation or

- . v
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watranty madae In the Contract, unless the representation or warranty has only 1o do with the
existence tee¥ of the document or item,

Arlicle 9, Counterparts.

This Contract may be executed in mulliple counterparts, each of which shall be deemed an
originial, but afl of which wyether shall constitute one and the sams Instrument.
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IN WITNESS WHEREOF the Paitles have caused this document to be executed by thelr
. autharized reprasentatives on the dats first above willten,

Seller Buyer
General Electric Company SkyPower Corp;
S
{Slgnatura} {Signature)
<
(Printed Name) {Printad Neme)
Qmﬁf_dtui A é,u;, Exuu.‘u‘vl-
— : O EFrces
{Tie) (Tie) |
Mopember 30 3005

(Date) (Date)
Selier
General Electric Canada
By. %@W

(Signaturs)
SO C A Lpussian
(Printed Name)
(Ot 2RLATL LRDEN
{Titie)
Koo ber 3 o, 205
(Date)
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Selier .
Genoral Elacirio Company | . SkyPowarOorp
. (Sative) . - mm; _
{Printed Nane) (PrimedName)
O nmproral Ltacren ﬁm £ M and Chuf Bwadroe
- — - D EFreer
(Tti) . (Title)
Ftumban [ Zoox — Noapember 30%; 3005
C (Dato) o=
Sellar

By:
(Signatere)
" (Printed Name)
(Tiie)
o
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_APPENDIX A
SECTION 1

- SPECIAL CONDITIONS
FOR SUPPLY OF WIND TURBINE GENERATORS
WITH STARTUP AND COMMISSIONING SERVICES

SC 1-1 Definition of the Facllity and ihe Equipmant

{a) Original Equipment Definition, Subjact only to the terms of this Spacial Condltion and of the
Gensral Condition entitied *Changes™, the Seller agrees to fumish and the Buyer agrees to buy
the Equipment ahd Services as describad In Attachment 1 and the Technical Specifications

(b) Prcing Assumptions, The Contracd Price is based on: () those portions of the codes and
standards idantfied In the Technival Speciiication which the Beller hes desmed applicable to
the Equipment (“Codes and Standards”), (@) the spplicabla natlonal Laws of the ountry where
the relevant Equipment I manufactered (“National Laws™); (i) the amblent site conditions
(including temperature and wind conditions) identifled in the Teshnical Specification: (iv) those
sits-spacific envircnmental requirements (intluding those governing nolse smissions) Kentifled
in the Techn!cal Specification (“Slte Heguirements™), and (v} thode loéal Laws (nicluding selsmic
and wind loading design requiremerits) which have been identilied in the Tachnical Specification
(‘Locat Laws"); in each case as sffective on the date of the Tethnicat Spacification.

Appiicable Godes and Standards:
- IEC 81400-1 Wind Turbine Ganerator Systems - Safety Hequirements

{c) Changes 1o Codes and Standards or to National Laws. I any change 1o the Codes and

Standards or any Change In National Law requires a changs o the Facility or to the Equipment,
the Seller shall be entitled 1o a Change Order, which Includes equitable adiustments to the
Contracl Frice and 1o the time for Commercial Oparation of the Facliity.

(d) Qther Changss ta Equipment. Except as set forth in this Spaclal Condition, changes 10 the
Equipment and Sevices can ba made only as previded In thal General Condition entitted

“Changes".

(e) Automatic Release. ' If the Partles are not able to reach agreement as fo the substance of a
Change Order to which the Seller Is entitled pursuant to this Special Condition, the Seller wlli
engineer, procure and supply the Faclliity as orlginally described in the Technical Specification
unless Sellar's provision of the Work as orignally described would violata Law.

{f) Changes to Enuipment Nof Practicabla.  If the Seller determines that any change fo the
Equipment cantemplated in the Immediately preceding paragraphs Is not practiceble, the Seller
will so notify the Buyer and the Buyar may lerminate this Contract in apcordance with that Article

GE Enargy Appendix A- 1 WU -
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ofthe Contract Document entiffed “Termination”, or may direct completion without change.

(9) Global Sourcing. The Seller reserves the right in its discretion to obtain, sourcs,
subeontract, manufacture, fabricate and assemble material or Equipment and any components
and systanis from non-domestic conceins; it being undarstood that the quality standards and
waranties of the Sefler under the Coniract shall ba adhered to in all cases Irespective of
source and all sourcing shall be consistent with all applicable laws and regulations.

{h) Efectronic Communjcation. Throughout the term of this Contract the Buyer shall provide a
ron-moblie telephone connection to the locations specified In the Technical Specifications for
remote data monitoring.  Protocols for other communication ars set forth In the Technical
Specification. Any daia required to be furnished under this Contrast sh2ll be deemed to have
been receivad wheh communicated in accordance with such protocols.

SC 1-2 Termination for Convenfence

The Buyer shall have the right by notice to the Seller to tarminate this Contract for its
convenienca with respect fo any Unit unti! the earlier of; () when title to such Unit has passed
1o the Buyer pursuant to Attachment 3, or (b) when such Unit has bean Dsfivered to the Buyer.
Termination with respect to a glvan Unit will ba efiective upon the receipt by the Saller of
termination chardes in accordancs with the Termination Scheduls included in Atachmient 3. To

the extant 2 Unit is not tarminated, all provisions of this Contratt shall remal in Tull force an-

effect.

- 8C 1-3 Shipment and Delivery

{a) Defivary. The Seller shall deliver the Equipment (134 Model 1.5 XLE WGT) ("Delivery’
Ready to Ship, EXW (Incotorms 2000) ExWorke place of meanufecture for squipmeant efther

manutaciured in the United States or Canada and DEQ (Incoterms 2000) Delivered Ex Quay-

which means when the goods are placed at the disposal of the Buyer not cleared for import on
the quay (whard) at the named port of destination for squipment manufactured outside of the
United States or Canada. The Seller shall dafiver the Major Components of each Unit by the
date set forth in the Schedule of Major Component Delivery Dates set forth In Attachment 2 to
the Contract Document {each, a “Schaduled Major Component Delivery Date™).

(b} Bisk bl Loss. With réspect to each item of Equipment, risk of loss shall pass to the Buyer
upon the earliest of (i} Dellvery, (i} Shipment to Stotage (as provided in Article GC2-4 of the
Goneral Condifions), or (lij) passage of tile to the Buyet pursuant to Attachment 3 to the
Contract Document. .

SC 1-4 Erection

{a) Ersclion by Buyer. The Buyer will erect each Unit in accordance with the instriuctions
provided by the Seller and included in the Yechnical Specilication, such that each Unit achigves
Mechanical Corpletlon and is ready for Startup and Commissioning. The Buyer shall notily the

@
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Seller when pach Unit achieves Mochanical Gompletion and Seflar will notify Buyer of
acooptance or rejection of Mechanical Gompletion Cerlificate within 4 business days aftey
Buyer's delivers a-Mechanical Completion Cenificate. The Buyer shall not provids Seller with
more than sixteen (18) Mechanical Completion Gerlificates within any seven-cay period,

{b} Special Yeols, The Seller shall lend to the Buyer, at no cost to the Buyer, special installation
fools and shipping fixtures for Buyers use only in connecilon with the installation of the
Equipment, Buyer acknowladges and agrees that the Seller cwns all of the special Installation
tools provided by the Seller pursuant to this Aricle. The Buyer shall {i} return the special
Instaliafion jools and shipping fixtures promptly after Installation’ of the final Unit to the Seller in
the same cordition as recelved, excépt for nonmal woar and tear; (i) pack and load special
Instaliation tools and shipping fixiures al tha Buyer's cost; and {jif) ship such lonls and fixttres to
iocations designated by the Seller at the Seller’s cost. Upon the Sellers delivary of such speclal
installation tools, Buyer shall inspect such tools o confirm that they are in good condition and
working order. The Buyar shall use such. spacial installation lools st it own 1lsk and in
accordance with the inskalation Manual and shall use reasonable care in'storing, handling and
using such special installation tools or shipping fixturés. I any of the special installation tools
are damaged or dasiroyed during the period In which the Buyer poésesses them pursuant to
this Contract, then the Buyer shall repalr or repiace such damaged or destroyed tools at the
Buyars expsnse. The Buyer understands and agrees that the Seller is lending cerigin
inslaflation tools and shipping fixtures as & convenience 10 the Buysr. The Buyer aleo
understands and agress that the Sefler will not be liable for any reason, induding bul not fimlted
to, the supply, misuse or fallure of such tooling and rigging, and will not have eny right or claim
against Seller for injury, death or damages to tha Buyar's personnel or praperty, or those of a
third party, which may be caused by the use, misuse or failure of such-tools.

5C '1-5 Startup and Commissioning

When each unit achieves Mechanical Complation as agreed to by both Partles and back feed
power, grid availability and SCADA network T1 connaction have been provided by Buyer, the
Seflar shall start up and commission such Unit in accordance with the Technical Specification.

(8} Commarcial Operation. Each Unit will achleve commercial opsration on the date when it is
first capable of salely and relidbly generating elactriic power (“Commercial Operation™), The
Facility will achisve Commerclal Operatioh when every Unit has 'achleved Gommerclal
Operatlon. Promptly afler each Unit achieves Commercial Operation, Sefler will submit a
Turbine Tompletion Cestlficate to Buyer and ldentify Punch List ltems, and Buyer must reapond
within four {4) business days of its acteptance or refusal. The Seller shall promptly nolify the
Buyer upon Commerclal Opetation of each Unit and of the Faciity. ' ' :

{b} Possession_and Uss, Upon Commerclal Oparation of the Facility, the Buyer shall take

poseasslon of the Facllity, and except as necessary to parmit the Seller to fulfill its remaining -

obllgations hereunder, the Buyer shzll agsume full cperational responsibllity for the Faclilty. If
the Buysr operales or diracts the operation of the Facliity or any poriion thereof for commereial
purposes prior 1o the date of Commercial Operation, Cemmercial Operation of such portion wili

5831160.2
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ba desmed to hava been achlaved on the date of the first sucly use.

{c) Deemed Commercial Ogergtion, For all purposes of this CGonfract, & Unit will be deemed to
have achleved Cominercial Operation: ()} on the date whan It would ctherwiss have -been
capable of safely generating eleciric power but for lack of stitable wind or the fallre of the
Buyer, the Owner or any third pany o provide Interconnaction, transmission capability, or any
other necessary prarequisits, or (i) on the date that the Buysr oporates or directs the operation
of such Unit for commercial purposes prior to the date of Commercial Oporation.

() Accaptance.  Esch Unit will achieve “Unit Acceptance” on the date. when the Seller has
commissioned the SCADA end wind famm management system. The Faclity will achisve
Acceptance when all Uriits have achlsved Unit‘Acceptance. Salter will submit 1o Buyer a Final
Project Sign Off Centificate with a Fina! Puheh List and Buyer must respand within fen (10)
businesa days of is acceplancs or refusal thereof, -

(e) Raliability Calculation. Beginning upon Commercial Operation of each Unit, the Seller shall
remotely monttor all data netessary 10 calculate the reliability of each Unit, and shall perform
. such caleulations in accordance with the Technical Specification. For the purposes of such
calculation, any period during which the Seller is not able to remotely monitor such data dus to
causss beyond its reasonable contro! shall be deemed o be a perind of 100% availability. -

(1) Doomed Unit Acceptance. For all purposss of this Contract, a Unit will ba deemed to hava
achioved Unit Accaptance! (i) ten days after actual or deemad Commercial Operation, i elthar
or both of actual Cormmercial Operation or Unit Acceptance could not be achieved dus to jack of

suitable wind or the fallure of the Buyer, tha Owner or any third parly to provide interconnection,

transmission capahility, or any other necassary preraquisite, or (i) on the date that the Buysr
operites or dirdets the operalion of such Unit for Gomercial purposes prior 1o tha date of
Commoerclal Operation,

{0) Unimpaded Access. During any period in which the Sallor Is entitled to unimpeded access
to any Unlk, the Buyer shall ensure that {J) the necessary lubrcants, operating supplies and
third patty inerconriections are continuously avallable; {I) the Saller will ‘have unimpaired
aceess to all plent work arvas, station cranes and similar equipment; and {In) a copy of the
control raom log Is avallahle to the Saller, ’

ih) Commurnication Sgg_fﬂ loms. Buyar shall ensure that each third party commurileation system
for use with the Units purchased hereunder, comply with the minimum SCADA requirements set
forth by Seller,

$C 1-5 Work at the Site

Hazardous Materials. Seller shall not bring, genarate or cause to be present, any Hazardous
Substances at or onto the Sile or incomporate any Hezardous Substancss Into the Facility, other
than Hazardous Substances to bs used by Seller In a manner that bolh: {1y doas hot violate any
applicable Laws; and (i) Is consistont with customary business practices for the commissioning,

158.2
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tesiing and oparation of wind turbine genarators and wind furbine generator systems. Saller
shall handle all such Hazardous Substances in a sale manner and In accordance with .
applicable Laws. Seller shall not permit any veleuse of a Hazardous Substance into the
envitonment and shall maintain and provide material safely dala sheels for Hazardous -
Subetances In avcordance with applicable Laws. Seller shall malntaln an accurate record and
current inventory of all Hazardous Stbstances usad by Seller at the Site, which records shall
identify quantities, locations of storage and use of such Hazardeus Substances, and such
recorts and [nventory shall be prompily made available te Buyer upon its request. Selier shall
promiptly report to Buyer any discharge, spill or refease of Hazardous Subslances caused or
permitted by Selfier. Seller shall, a1 lis expense, remediats, or cause the remediation of, any
Hazardous Substances discharged, spilled or released by Seller or its Subcontraclors, to the
axtent requirad by Govemmental Authorities under applicable Leiw

SC 1-7 Buyer's Obligations

() Site Dats, Buyer shall provide to Seller such Site data as may be reasonably requirad by
Seller for tha performance of its obligations heveundar. This shall include but Is not limited io, a
site survey, solls investigation report, Site layout drawings showlng locations of Units, access
roads, alsctica) substatlons, operations and malntenance facillias, and meteorological
monitoring towers,

{b} Buyers Rspresentative. Buyer shell designate In writing, a Buyer Representative o act on
its behalf with whom Ssller’s Technical Support Personnet may consult at all reasonable times
and whose requests, declsions and instructions shall be binding upon Buyer as to all matters
pertaining to this Contract

(c) Support Persnnm, Buyer warmanis that it has a suificlent number of compstent and
Tully qualiffied personnel and suppllers necessary o execute ils portion of the Work, in the
manner and within the time, required by this Contract,

D As royuested by Seller, Buyer shall previde qualifisd people in support of lock-out-tag-
out {LOTO), switching, high voltags, startup and tasting activilies during the installation
-and commissloning phases of 1he Wark,

{d) Eoundat}ans Buyer shall provids the foundation for the applicable towsr in accordance with
the standard load dosuments and foundation bolt” patterns {l.e., a written or dlagramatic
descriptlons of the positions of the foundation bolts that will ba placed within the foundation)
supplied by Seller. The Buyer waranis that the- minlmum curing period of at lsast twenty-sight
(28) days for the foundations will be respected and shall provids writteny veriiication of the
pouring date prior {o equipment installation. The Buyer shall also provide written venf!cazion that
the foundation sirangth meels or exceads Saller's specifications,

Backiaad Power and Grid Avalizbillly, Prior 1o the Seller's Startup and Commissioning of the

{e
1') Unit in 2006, the Buyer shall arrange with the applicable uliiities to provide power and to
accept elsctriclly generated by the wind turbine generators during Startup and Commissioning.
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{} Telephone Lines/Eleciropic Commiunication, Throughout the term of this Contract - the Buyar
shall provide a non-mobile communications connection o the windfamm for remote dafa
monitoring {1.5MB/sec minimum bandwidth). The non-mobile communications connection shall
be made avallable al leasi 30 days prior to the Delivery of the 1* Unit in 2006 and the 1* Unit In
2007. Detailed bantwidth and protocols for communication are set forth In the Technlcal
Specification. Any data required to be fumished under this Contract shall be desmed 10 have
beah received when communleated in accordance with such protocols

(9) Fiber-Optic Cable.s The Buyer shall provide reports abeut checks of fiber optic cables
aecording to the Seller’s practice (OTDR). - .

(h) Temporary Profect Site Offices. Buyer shall provida a suitable area within the Project Site
for Seller to place a trailer(s) 1o be used as temporary office space for Seller's porsonns!. In
addition, Buyer shall ensure that such temporary office space shall have all necessary power
connections, potablé water, and a minimum of five land telephone lines for local calling (it belng
understoed that Sefler shafl be rasponsible for all charges and costs that are assodated with the
provision of power, potable water and telephons ssrvice to such temporary offices).

() Projoct Dayelopment Assessmeni. Buyer or Buyer's engineér shall be responsible for, but
not limited 10, determining the compatlbllity of the wind turbine generators technlcal peormance
for the purpose of interconnection to the grid, compatibility with siting requirerients, ard long-
tern eonosion assessment; provided that notwithstending the forégolng, Seller agrees that the
Equipment configuration meets mechanical loads requirement based upon the wind data
attached to this Contract and Included ag part of the Technical Specifications.

SC 1-8 Permits; Manner of Performante

(a) Pormits. The Buyar shall be responsible for obtaining all environmenital and use permits, al
other licenses, exemptions, permits and approvals, local bullding and construction pemmlts, and
sasements necessary Tor the construction and operafion of thi Facllity, and shall be responsible
for Seller's actual and verifiable costs arlsing from any delay of failure 1o obtain such permits,

{b) Permitiing Support and Gooperation. The Seller shall assist the Buyer in its ehdeavors
relating to the permitting of tha Stte and cooperate by providing information and supgort during
any hearings in the process of oblaining the permits. In undertaking such assistance, the Seller
shall not be ebligated to incur out-of-pocket costs and expenses without reimbursement from
the Buyer, provided that Seller shall obtain Buysr’s writtan apptoval prior to incurring such costs
and expenses. Sefler shall cooperate wilh Buyer, Shippers, Buyers BOP contractor and
Buyer's other confractors, and all Govemmental Authoriies In coordinating, scheduling,
planning and exscifting the Work, Any disputes rélating o the Work or the Facility between
Saller and Shippere, Buyer's BOP conirector or Buyer's other contiaciors, shall b resolved by
Buyer.

{¢) Compliance. The Seller shali comply with all national, state, provinclal and tocal Laws which
govern the manner in which it perlorms its obligations under tha Gontract. No adjustment 1o the
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Contract Prica will result from a change in such laews, or fromr any general change In the
manufachuring facilittes of the Seller resulting from any similar change In Laws.

SC 1-8 Site Conditlons

{a) Site Condilons Generally. The Seller shall be entitied io assume that any Site data
furnished by the Buyer is accurate and complete. The Seller shall promptly notily the Buyer of
{f) any condiions at the Site which materlally differ from thoge Indicated I the Information
fuimished by the Buyer, (2) any praviously unknown physteal conditions at the gite of an unusual
nature, not revealed by previous investigations and difering fram those ordinarly encoumtersd
In tha type of Work provided for In this Contract, and (3) the presence of any foxic subsiances,
hazardous substances or hiazardous wastes {(as such terms may be deflned in any statuts or
ordinanca or regulations issued there under) or archaeological ramains. W such conditions
tauss a materal Ingrease In the Seller's cott ot in the ime required for the performance of any
pait of the Worl, the Seller shall bo entifed to an squitable adjustment in the Contract Price and
an extension in tha ime for Commercial Operation of the Facility.

{b) Hazardows Substances. If the Seller encounters toxlc subatances, hazardous substances or
hazardous wastes ak the Site, which require speclal handling and/or disposal, the Buyer shall
immedlately and properly remove and dispese of such substances of wastes so that the Work
may sefely proceed.  The Buyar agress to properly dispose of ail toxic substanoes, hazardons
substanees or hazardous wastes produced or generatad in the course of the Seller's Work at
the Site. The Seller shall not be ohbligated to commence or continue Work until the Buyer
causes such hazardous conditions 1o be removed.

$C 1-10 Environment, Health and Secuilty

Prior 1o the first Defivery of Equipment hereunder, sach Party shall submit 1o the olher, any
environmantal, health and security policles or requirements It may hava, with respect to the
Selle's Work at the Site. If a Parly cannot comply with, or otherwige objects to such
requirements, that Party shall prempily notify the other, and the Buyer's Reprasentative and the
Seller's Representative shall meet and atiempt to resolve their difarences. If the Buyer's
Representative and the Selfer's Representafive cannot resclve such differences, tha dispute will
bs resolved In accordance with Atachment 4. Notwithstanding the forgoing, nejthér Parly shall-
bs cbligatad to Incur any additional expenses to comply with the other Pany’s environmenlal,
hisaith and securlty policies or requirements,

(=) Personnsi Safaly. If, in Sellars opinion, the safe execulion of On-Site Seivices may be
Iimperiled by local conditions, Sefler may remove some or all of its personne) from the Project
Site and Buyer shall assist in the evacualion. In such cases, Seller's perfomance shall be
axcused and Seller shall be entilled to an equl!abla ad/ustment per the terms and conditions of
the Contract,

(b} Site __Sgc_udgz Buysr is responsibla for providing Project Site security twenty-four hours par
day, saven days a week, during the pasformanca perlod of the Contract.
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{c} Medical Seivicos. Buysr shall arrange for the support of local medical facllities,
which will be available fo any Seiler's persenne! requiring medical attention during petformance
of this Contract. in the evant this sequirsment is not fulfilled by the Eme of the Site mabilization,
the Saller may elact to provids the first akd station at the Buysr's expense.

SC 1-11 Seller's Represantative

Within sbdy (80) Days after the Eflectiva Date, Seller shall designate a reprasentative {*Selier's
Representative”y who shall: (a) be fully acquainted with the Faciity; (b} have authority to
sdminister this Contract on behalf of Seller; {c} agrae upon procedures for coordinating Seller’s
sifotts with those of Buyer, and (¢} fumish information, when appropriste, to Buyer. Any Notice,
approval, oblection, assurance, inspestion, defivery, certffication, acknowletdgement or similar
actlon under the Contract, given or received In wiiting by Sellar's Reprosontative, shall be
effective as if glvan or recoived, ag applicable, by Seller. ‘

SC 1-12 Delays in Delivery or Commercial Operation

Sefier shail deliver and achieve Commerclal Operation for the Units for two distinctive phases
(28 x 1.5XLE ih 2006 and 108 x 1.5XLE in 2007) in accordance with the schedule set forth in
Attachment 2. Neo Dalivery Delay Liquidated Damages under this Ariicle shall be due If Sefler
delivers Unils to Buyer on or hefore the date for such delivery set forth In such schedule. No
Commercial Operaion Delay Liguidated Damages for & Unit shall be due # such Unit
commences or achieves Gommercial Operation on or hefors the date for Commercial Operation
set forth In the schedule set forth In Attachment 2,

a) Delvary. If any of the Major Components associated with any Unit ara not Delivered on
of belore thelr Scheduled Major Component Dellvery Bate(s) for reasons atibutable to
the Sellar and nof excused elsewhere I this Contract, ang to the axtent that the Buysr
sullers aclual damages as a result of such delay, the Seller shall pay as fiquidated
darnages ("Delivery Delay Liquidated Damages™), and not as a penally, a sum calculated
in accordance with the table below, until actual Delivery of the last Major Component:

_ Days Liquidated Damages
180 US § 100 per full day
-3t & Beyond US $200 per full day

Liquidated damages, ¥ any, shall be computed based on the date of Dallvary of the
principle portion of the Major Component and such computalions sha!l disregard any
pert of or accessory to the Major Component which may be shipped sepamtely.

b) Commercial Operation: If any Unit does not commence Commerclal Operation within
fourtean (14) days next following Mechanical Completion, and to the extent that the

1158.2
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Buyer suffers actual damages gs a result of such delay, the Seller shall pay as liquidated
damages (“Commereial Oparation Delay Liquidated Damages®), arid not as a penafty, a
surn equal 1o threa hundred and fifty US dollare {US$350.00) per Unit for each such day
unti] such Unit commences Commercial Operation,

o) Limitafions. The Sellera aggregate llabllity heseunder for fquidated damages for Delivery
Delay Liquidated Damages and for Commercial Operation Delay Liquidated Damages
shall not exceed ten parcent (10%) of the Contract Price. The Delivery Delay Liquidated
Damages and Commercial Operation Delay Liquidated Damages shall be the Buyer's
axclusive remedies for and the Sellar's sole obligations arlsing out of delay. |

. ) Wind Condifions. If the wind speed exceads.a vaiue that does not allow the Seller to
periorm {he Work In a rellable maanes during the nomal working hours, and ¥ the
cumulated standby peériod associated with excessive wind spoeds exceeds one working
day, the extent of such resulting delay shall be consldered as Excusalie Delay. in order
to minfmizs the impact of standby period, the Buyer shall allow work ouiside normal
working hours,

SC 1-13 Notification of Defects Before Commercial Operation

During erestion and Commissioning phasas, the Seller shall maintaln a record of tha progress
and ecmplstion of the Warks. For all systems under Saller’s stope of supply, an agreed
procedure for developing a Punch List shall be implemented.

(a) Daﬁndgng

= Punch List ltem: A Punch List tefn is a minor defect that doss not affect he abilityofa
- Unit i be placed into safe Gommerclal Operation, identified by tha Buyer or Sellar during
installation and comm:ss:oning phases. A

» Tracking Tool: Document mainained by the Seller at the Slle (in form of a MS Excel fom)
10 updata, follow, and close Punch List llems.

{b) Process io be applled far gach Unit.. On a petlodic basls, Seller's Represantative will
organize with Buyer's Representative, a walk-down on site to verify that each Unitisin

compliance with the Conlrazt reguirements, Discrepancies Identified as Punch List Rems shal
be recorded In the Tracking Tool.

(¢) Inspections, Before Commerclal Operation for each Unit, the Seller will notify the Buyer of
final inspection. ARer the final Inspection, the Punch List for auch Unit shall be considered
finalized. Any Dafect identifled afler ﬁnal inspection will be corracied pursuant lo the warramy
requirements.

(d) Compieting Punch ¢ ist itoms. The Seller and the Buyer shall mutually agree upona
schedule fo ramatly the Punch List tems after Comiiterclal Operation. Seller shall use good
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faith sfforts 1o complete alf Punch List Hems promptiy and, If necessary, during a scheduled .
shutdown of the equipment in order to minimize the impact on opsration of the Plant, The Buyer
shall notify the Seller within a reasonabls time of any shutdown or exceptional opportunity to
preceda the completion of the Punch List Homs. After complation of the Punch List items, the
Wark shail be remspected. If the Buyer detenmines that the Punch List ftem was not correictad,
wrltten notice of same shall be Issuéd by the Buyer within fiva (5) business days after such re-
inspection. Stiould the Buyer fail to notify Selier within this period, tha Punch [ ist ltem shali be
considered complatad,

$C 1-14 Warranty

{a) Warranty Porod. The Sellar shall wariant each Unit and lts assoclated Servicas on the
terms set forth herein from the sffective date of this Gontract until the eartler of” ti) tventy-four
ionths after Initial synchronization of such Unit, or (I thirty-six menths aftar Delivery of the last -
Major Component of such Unit (the “Warranty Period"). ’

(b} Wananty. The Seller warranis fo the Buyer that during the Warranty Period: {}) the
Equipment 1o be delivared hereunder. shall be designed and fit for the purposs of generating
electyic powsr when operaled in accordanca with the Seller's specific operation instnuctions and,
in the absence thereof, in accordance wilh generally accepled operation practicas of thy wind
power induslty and shall be fre¢ from Defects; and {li} Sernvices shall be perfonmed in a
competent, diligent manner In accordance with any mutually agreed specifications and fres from
Defects.

{6} Romsdy. If the Facifity doss not meet the.above warranties during the Wamanty Parlod, the
Buyer shall promptly notify the. Sefler In wrling and shall promplly remove any defective parts of
the Equipment and make then avaiable for correcion,  The Seller, at ils expense, shall
thereafter as soon as is practicable corredt any Defect by repalring or replacing (at its option)
tha Defeclive parts of any Equipment or by reperiorming any Defective Services. Saller shall bs
responsible for the cost of labor for the removal and relnstallation of the Defective components
and for payment of any customs duties or taxes assessed essociated with replacement parts
under warranly, The Saller shall not be respongible for the removal or replacement of structyres
or other parts of the Faclllly not supplied by the Selier. If a Defoct I the Equipment or pan
hereof cannot be comected by the Seller's reasonable efforls, the Partles will negotiate an
equitable adjustment In price with respact to such Equipment or past thereof, The conditlon of
any tesis shall be mutually agreed upon and the Seller shall be nofifled of and may be
represented at, all tests that may ba made. )

(d) Senal Defoct,  In this séction, “Serial Defeci® ehall mean any circumstance where, during &
period commencing six (6) months following Commercial Operation of the Facility and extending
through the remainder of the original Warranty Perlod for the last Unit, twenty parcent {20%)
{ihe *Threshold Percentage®) or more of the Units under Warrenty with the same or similar part .
or component contains or are otherwise affected by the same Defect. If at any time, the Buyer
believas that a Serial Defect exists, Buyer shall nolify Seller and Seller shall parform a thorough
invastigation and root cause analysis of all Unlts under Warranty as soon as possible after such
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notice and shall provide Buyer with a detailed wittien repoit that: (a) explains the causs of the
Defect; (b) whether the Deéfect is one which Is likely to affect other Units and; it so, {c) which
Units may be affectad; aind (d) whether it agress that the Defect [s a Serlal Defect. if the reporl
indicates that the Defect Is » Serlal Defect the Seller shall remedy the cause of such Serial
Delegt in all Unlts under Warmranty at, Seller's sole cost. ) the Pariles do not agree with the
report, then the dispute shall be raferred to an Independant expert pald for by the Parlles. Any
decision of the independent expert shall be non-binding on the Parties. If any Parly disputes the
decision of the independant exper, then the Partles shall be free to pursus all remeddies
available to them under the procedures sat jorih in Altachment 4.

{e} Warranly on Remedig! Work. Any seperformed service or repaired or replacement pat
fumished under this wartanty shall cany wasrantles on the same tarmis as set forlh ebovs,
except that the warranty period shall be either: () the remaining balanca of the orginal
Warranty Period, or (i} a pericd of iweslve months from the date of such reperformance, repair or
replacement; whichever pericd shall snd later. In any event the warranly perlod and the Sefler's
rasponsibilities set fosth hereln for such repelred or replagement pant shall end lwelve months
after explry of the applicable Warranty Period.

(0 ‘Exdlusions. The Seller does not warant tha Equipment or any sepaired or raplaoement
paris zgainst normal wear and tear, including that dus to environment or operation. The
warranties and remedios set forih hersin are fusther conditioned upon {i) the proper storage,
installation, operation, and maintehance of the Equipment and conforimance with the operation
instruction manuels {Including revisions therato) provided by the Seller endfor its Subcontractors
or Suppllers, as appticable and {1} vepalr or moedification pursuant to the SeBlar’s inalructions or
approval, provided that so_long as the Seilgr or one of [ts Affiliates is providing operation and
maintenance services for a UnIL, the Sefler shall be precludsd from claiming an exceptfen o
warranty coverage for such Unit

(0) Exclusive Remedios and Wamrantles. The pieceding paragraphs of this Gener! Corxdition
et forth the exclusive remedies for all claima based on failure of or Defect In the Equipmeant and
Senvices provided under this Contiact, whether the failure or Defect arises before or during the
Warranty Period and whether 2 clalm, however instituted, is based on contract, indemnity,
warranly, tort (including negligence), strict Hability or otherwise, The preceding sentence doas
not preciude Buyer's right to collest liguidated damages as provided In this Conlract. .The
foragoing wananties are exclusive and are in fleu of all other warantios and guarantoes
whother wiitten, oral, implied or statory. NO IMPLIED STATUTCRY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE SHALL APPLY.

5C 1-15 Insurance

= Insumnce for Infurles fo Workers. During the tenm of the Contract, both Partles shall
maintain the Insurance for work-related injuries or diseass of their own employees in such forms
and ampunts as may be required by Laws that are applicable to each Party and its employses.

) General Liability and Automebile insurance. During tha‘term of the Contract, each Parly

£931458.2
32065-2007

GE Enetpy AppendinA - 11 s { /‘ [V




GE Energy

shall maintain the following insurance coverage at its own expense fo profect its own interests: -
{a) Commerclal General Liability or Public Liehility insurarice, In broad form, elther per
occurrance of effeclive for at least threa years after the axplration of the contract, that includes
coverage for contractual liabifity, bodlly Injury and third party property dariage, with a combined
single limit of not fess than U.S, $5,000,000 per occurrence. and U.S. $5,000,000 in tha
aggregale annually, for primary and excess policles combined: and {b) antomoblie Habllity .
insurance covering all owned, non-owned, and hired automobiles used by i in connection with ..
the work, if any, with a combined single limit of not less than U.S. $5,000,000 per ceccuirence,
for primary and excess policles combined. Egch of the foregoing insurance policles shall not
be cancelied or materially changed without thirty (36) days’ advance written notics 1o the cther
Party or, in the case of non-payment, ton {1 0) days’ advance written notice. Upon request, each
Party shall deliver to the other Pary certificates of Insurance showing that the foragoing
insurance Is in full force and effect. : .

© ARBRIGAR Insurancs. The Buyer shall provida, to protect the interests of the Buyer and the
Seiler, alther Contractor’s All Fisk Insuranca or Al Risk Bulider's Risk Insurance (CAFVARBR). -
In the event of a loss or damags to the facility before Commercial Oparation of the Facllly, the
Seller shall be responsible for tha lesser of the actual. CAR/ARBR pollcy deductibls or $250,000
per occurrence 1o the extent the loss or damege Is the fault of the Seller. Except tis provided in
the preceding sentence, the Sellar shall not be. responsible for any insurance exchisions or
deductibles or any uninsured or uninsurable joss or dameage o the facilty or other lost or
gamage 1o the Tacility under construction. The CAR/ARBR palicy shall at a minimum meet 4he
following requirements: (j) the Buyer shall provids the Seller a copy of the policy at lsast thirty
days prior to the scheduled start of any on Site work; {1y the pollcy shall be In effect from the
plannied stast of any on-Sfte activity through the Commerclal Oparation of the Facllity and the
end of the Seller’s obligations and be non-cancelable by the Buyer and by tha insurar; {iii) the
policy shall be provided by responsible Insurers propetly authorized 1o provide Insurance in the
jurisdiction(s) where the work will be performed; (iv) the policy shall include as named insureds
the Buyer, the Seflér, any additional parties to the Gontract, any afilliates of any parly to the
Coritract that Is performing work in connection with the Contract, and as addiional insureds, all
subcontractors (repardless of tier) and assignees of eny pasty to the Contract, and the poficy
shall aiso Include a walver of subrogation in faver the hamed Insureds; and (v) the policy shall
cover all risks of physlcal loss or.damage to the facility, including mechanical and slacirical
breakdown, in e course of comsluction, start-up, testing and commissioning, inchiding

- materlals, aquipment and fumishings, up to the value of the 1acHity at full Accaptance, excapt for
cuslomary exclusions. ‘

@) Failure fo Malniain Insurance. If a1 any time the Buyer fails 1o maintaln Insuranca complying
with the requirements of this clause in full force and affect, {a) the Buyer shall bs responeible for
any resulting losses or eosts sustained by the Seller and shall hold the Sellar harmless from
actions brought againsi the Seller as the result of the absence of the Buyer's requirad
insurance, and (b) the Sellar shall not be requlred but may slect to do either or both of the
following: (i} immadiately suspend all or a portion of the Work and be, entitlad to an equitable
adjustment in the price, schedule and other tesms of ‘the Confract for the impact of the
suspension or {Il) pursue such other remedies as may be allowed by law; .
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(e) Buyer's Bisks. In no event shall the Seller ba responsible for "Buyer's Risks.” Buyers Risks
inchude damage and losses due fo war, hosBlitles, terrorism, rebaeilion, revolution, - civil
disturbance, nuclear radiation or similar occutrences; acls or omisslons of the Buyer, and
natural perils {such as flood or earthquake) or othsr perils to the extent that the peril is excluded
from the ARBR/CAR policy coverage ot the loss is in excess of the policy limits.

SC 1-16 Power Curve Guarantee

{a) Guarantss, i the Facility is testad In accordanca with the General Conditions, Appentlix G
(Machine Power Performance Test) and the Technical Specification and subject to the
conditlons thareln specified, the Sellsr guarantees that during the Warranty Period, each phage
of iha Facility will achiéve not less than ninety-six per cent (86%).of the energy yield computed
for the theoretical characteristic performance curve as sat forth in Appendix B (Power Cuivs) lor
the first phass of 26 Unils and separately for the next phase of 108 Units {the “Power Curve
Guarantee®).

{b} Power Gurve Tests. To demonstrale that the Power Curve Guarantes has boen fuliiled, the
Buyer may slect 4t its own expenas 1o cause ceriain Units Identified by Buyer prior to Seller's
first Dellvery of Major Componenta(the “Nominated Units”) to be tested by an independent
engineer reasonably acceptabla to the Selier. Such Nominated Units will ba no less than 4% of
each phase of Units under warranty or 3 Unlts per phase, whichever |s greater. i at any time
.when s0 tested the average performance of .all Nominated Units in a phase fails to meet the
Power Curva Guarantse, thenh: (i) the Seller ehall reimburse the Buyer for the cost of the Initlal
test; {ll) during the fhveo months next follewing such test, the Saller shall be afforded thirly
continuous days of unimpsded access lo each of the Nominated Units: to undertake
adlustments; and no tater than tha end of such thres-month period the Seller shall ra-test the
Nominated Unlis at its expense; and (i) the Seller shall pey to tha Buyer as liquidated damagss
and not as a penalty a sum calculated and pald In accordance with part {a) of Attactiment 5,
commancing at the beginning of the Warranty Paricd and confinting unt? the eaxfler of the end
of the Warranty Pericd or the date of a stbsaquent retest in which the Nominated Units meet
the Power Curve Guarantee.

{c) Ao-Festing. - Ii at the first re-lest the Nominated Units fall to meet the Powar Curve
Guarantes, the Seller will be permitied reasonable. access 1o the Nominated Unlts to perforni
ad|ustments and may at its optlon and expense perform additional tests at intervals of no less
than thres months, until the sardier of the end of the Wamanty Period or the dale of a
subsequent retest in which the Nominated Unils maet the Powar Curve Guarantes. if at the end
of the Wawanty Period the Nominated Units have not met the Power Curve Guarantse,. tha
Seller shall pay 1o the Buyer as additional lfiguldated demagss and not as a penefly & sum
calouiated In accordance with part {b) of Attachiment 5.

{d) Agaregale Dampages. The Seller's aggregate ability hereunder for iquidatad demages for
failuse to achleve the Power Curve Guanantse shall not excesd ten percent (10%) of the
Contract Price. Except as may b provided in the General Condiions, the liquidated damages
for faliure to achleve the Power Curve Guarantee and the corrective astion required by this
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Article to be taken by the Seller for deficiencles in performance shall be.the Buyer's exclusi&'e‘
remedles for and the Sellers sole vbligations arising out of such deficlencies. ’

EC 117 Availability Gearantiee

(a) Guaraniee, The Seller guarantees that during each of Petfod 1, Period 2 and Period 3 (as
dafined bulow), Unils under warranty will achleve Ninety Five per cent (65%) Avallebillty as
defined in the Technical Specification, .

“Period 1" shall begin when fhe first twenty six (26) Units of the Facility commence
Commerclal Operation, and shall end when a tola} of fifty two (52) Units of the Faclity have

commenced Commerelal Oparation,

“Perlod 2" shall commence.when a total of fifty two (52) Units of the Facility have
commenced Commercial Operation {l.e., at the end of Period 1), and shall end when the
Warranty Peried has expired for each of the first twenty six (28) Units of the Faeillty, Units will
bacome subjact fo the Availabillly Guaranty In batches of twenly six Units {26), excopt for the
last batch, which may have up to thirty (30) Unite, .

' " *Petiod 3" shall commence when the Warranty Period has expired for each of the first twenty
slx {26) Unils of the Faclity (.., the end of Period 2), and shall end when there are less than 25
Units under wananty (par SC1-§4), - ' , .

(b} Liguidated Damages. At the end of each of Pericd 1, Period 2 and Period 3, the Cumulated
Waighted Average of all Units ' will be calculated, and if the Units under warrarity during such
Porlod have failed to achieve the Availzbliity Guarantas the Seller shall pay to the Buyer as
lquidated damages, and not as a penalty, a sur calculated In aceordance with Atachment 6. if
the Weighted Cumufative Average Avallibitity for a Perod Is greater than the Guaranteed
Availabllity for such Period, Buyer shall reimburse (wiihout Interest) previous amounts that
Seller has pakl to -Buyar as Avallablily Liquidated Damages, with the amount of the
reimbursement equal to (I) the product of (A) excess availabllity for such Peried (i.e. the amotnt
{represented by a percentage) by which availability exceeds 95%). multiptied by {B) the average -
number of Units under warranly during such Period, multiplied by (C) $2,000, minus (i) prior
Availabliity Llquidated Damages (the amourt of such reimbursement baing the “Availability
True-Up Payment), The Availability True-Up Payment shal} not exceed the cumulative amount
of Avalabllity Liquidated Damages paid hersunder. '
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{c) The Sellar's aggregate fabillly hiereunder for fiquidated damages for fallire to achieve thi2
Avgilability Guarantee shall not excesd tan percent (10%) of the Coniract Price. Except as may
be provided In the General Condifions, the Hquidated demages for fallure o gohleve the
Availability Guaranise and e correciive action required by 1his Article to be taken by the Seller
for deikciencles in avallabiiity shall be the Buyar's exclusive remadles for and the Seller's sole
obligations arising cut of such deficlencies,

5C 1-18 Sound Level

{d) Guamsiige, When {esled In actordance with the General Conditions and with the Technical
Specificalion, and subject to the conditions therein specified, the Seller guarantees that the
sound-emittad from each Unft during the Warranty Period shall not exceed the levei set forth in
the Tachnical Specification.

{b) Sound Tesis. I any Unit falls to mest the Sound Level Guerantee, and to the extent that the
Buyer suffers actual damages as o result of such fallure, the Seller shall at its opfion eilher
(a) take such corrective action as will cause such Unit to achleve the guaranileed sound leval,
ncluding adjustments 1o conirels or operating parameters, or {b) with Buyer's consent (which
shah not be unreascrably withheld) effest a release or olher setilement of any ¢laims {(whether
riulsanca or ctherwise) from cognizant govemmentel authorities and persons directly affected by
the sound level at the Facility. Except as may be provided In the General Conditlons, the
porformance of the obligatfons sel forth in subparagraphs (a) or (b) above shall be the Buyer's
oxclusive remedy for and the Seller's stle obligations arising from excess sound levels. .

SC 1-19 Overall Limftation on Liquldated Damages

The Seller’s liability hereunder for all forms if liquidated damages provided for in this Contract
shall not exceed twerity five percent (25 %) of the Conlract Prica,

GE Energy
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APPENDIX A SECTION 2
GENERAL CONDITIONS OF CONTRACT

GC 21 Toaxes

{a} Seffer Taxes, Unless othewise specifiad in the Conlrct Document, the Selfler shall be
résponsible for, and shall pay directly, Seller Taxes, 1 Buyer deducts or withhiolds Seller Taxes,
the Buyer shall furnish within one month to the Seller accurate official receipts from the
appropriate governmentat authority for each deducied or withhald Sellsr Taxss,

(b) Buyer Taxes. Unless gtherwise specitied In the Contract Document, the Buyer shall be
responstble for, and shall pay direclly when due and payabla, any and il Buyer Tdxes, and all
payments due and payable by the Buyer to the Sefler hersunder shall be made In the full
amount of the Contract Price, frea and clear of all deductions and withholding, for Buyer Taxes.
If the Buyor deducts or withholds Buyer Taxes, the Buyer shall pay additional amounts 1o te
Seller to cause the amounts actually received by the Seller, net of deducted or withheld Buyer
Taxes, fo equal the full amount of the Contract Price, and shall provide to tho Selfor within one
month, along with such payments, accurate official recelpts froth the appropriate govemmental
authority for deducted or withheld Buyer Taxes. .If the Saller Is required to pay Buyer Taxes, the
Buyer shall, promptly upon presentation of the Seller’s invoice for such Buyer Taxes, pay to the
Sellar In tha Contract Currency an emount equal to the U,S. doliar equivalent of such Buyer
Taxes [calculated at the exchange rate in effect at the ime payment of such Buyer Taxes was
mads),

(¢) Invoices. The Seller shall issue an official value-added, sales {or similar) {ax involcs In
addition to the price, In accordance with applicable laws, :

GG22 Changes

(a) Buyer-Initiated Changes. The Buyer shall have the right to requast that the Seller consider
changes to the Work, including modifications, alisrations or additions. If the Buyar wishes to
request such a changa, tha Buyer shall notify the Sellar in writing. Within fifteen (15) days after
receipt of such notice {untess otherwise exterided by mulual agreement), the Seller shall advise
the Buyer of the feasibllity of the' reruested change, and shall submit fo the Buyer a diaft
Change Ondar,

(b} Seller-Initiated Changes. If the Seller wishes o propose a changs, or if the Sefler is entitied
to a Change Order pursuant to the provisions of that Special Condition entitied “Definiiion of the
Facllity and the Equipment; Contract Administration™, the Seller shall submit to the Buyer a draft
Change Order.

{c) Contents of Draft Changs Order, The drait Change Order shall Include: {f) a technlcal

description of the proposed changa In such detail as the Buyer may reasonably requite, (i) a
lump sum finm price adjustment (increase or dacrease) in the Contract Price, if any, caused by
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. the propesed change, (i) all potentlal effect(s), if any, on the time for reaching Commerdial
Operation, or any other sehedule or dates for performance by the Sefler hereunder, caused by’

tha propased change, and (iv) all potantial effect(s), if any, on the Seller's ability to comply with -

any of its obligations herevnder, including the Seller's warranties and peiformance guarantaes,
caused by the proposec change. .

{d) Process for Concluding Change Ordsr. The Buyer shall within ten {10) days from the date
of receipt of such Information either approve or disapprove the dJraft Chiange Order, In writing, or
request additional time to consider the draft Change Oider. i the Buyer approves the Change

Order, the Buyer and the Seller shell then sign tha Change Order. which shal_l operate as an

amendment to this Contracl.

(&) Aareement Requirsd. All chaﬁges under this Coniract shall be subject to mutual agresment, -

and no Change Order will by effeclive untl! signed by both Partiss,

GC2-3 Chservation, Inspection and Faclory Tests

{a) Observation at the Sife. The Buyer shall be afforded access during normal business hours
to observe Work in progress at the Site. The Buyer may visit the Site at any time or times, or
may mainfain representatives to obseive the Sellers Inspections and tests, provided such
activily and inspéctions do niot unveasonably interfera with the Work.

{b) Inspections and Tests at Sellsr’s Facilities. Upon the Buyer's requsst and with the Seller's -

prior wiitten consent, the Buyer's inspsstor shalf be provided access to the Sefler's facilities to
abtain information on production progress and make Inspections. Al requests shall bs ynade at

least 14 days prior to expected visit data. Such access will bs limited 1o areas concemed with

. the Eguipmant and shall not include restictsd arens whate work of a proprietary nature Is belng
- condugted. The Seller shall, in its sole discretion, determine the extent of the Buyer's access to
the Seller’s facilities and the exient of factory testing to be conducted on the Equipment.

tc)' Inspections. and Tests at Supplisrs’ Facllitles, Subjoct to the conditions set forth in-the

foragaing paragraph, the Seller will make reasonable efforts 16 obtaln for the Buyer's access to
its Suppllers’ facilities for the purposes described In the paragraph above.

{d) Inspection ﬂg_t' Acceptance. The Buyer's ingpection of the Equipment or its fallure to Inspect
does not relieve the Seller of its obligation to fulfill the requirements of this Conlract, nor Is it to

be construed as acceptance by the Buyer.

GC24 Shipmentto Storage

If any pait of the Eguipment canncl be shipped to the Buyer when ready dus to any cause not
atitlbutable to the Seller, the Seller may ship such Equipment to storage. If such Equipment Is
placed in storags, mcluding storage at the faciiity.where manufactured, the following conditions
shall apply: () title and risk of loss shall thereupon pass to the Buyer If it had not already
passed; {il} any amounts otherwiss payable to the Seller upon delivery or shipment shall be
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payable upon presentation of the Seller's Involee(s} and cartiication of causa for storage; {ilj all
sxpenses incuired by the Seller, such as for preparation for and placement into storage,
handling, inspection, preservation, Insurance, storage, removal chargas and any taxes shall be
payable by the Buyer upen submisslon of the Selfer’s involea(s); {Iv) If Storage lasts more than
36 days, any Services shall bs subsequertly changed fo the rate prevailing at the time of actual
usa and the Buyer shall pay the nel increase; and {v) when conditions permit and upon payment
of all amounts due heraunder, ths Seller shall resume Dolivery of the Equipment.

GC25  Excusable Delays

(2) Excusable Defays. The Seller shall not have any liablliiy or bé consldered to be in breach or
default of fts obligations under this Contract 10 the extent thet parformance of such cbligations is
dalaysd or prevented, directly or Indirectly, dus to: () causes beyond its reasonable controk; or
{li) acls of God, acls (or fallues to act} of govemmenial authoritles, fires, severe weather
conditions, eanhquakes, shikes or other labor disturbances, floods, war (dsclared or
undeclared), epldemics, clvil unrast, riots, dslays in Iransportation, or car shortages; or () acts
{or omissions) of the Buyer intluding faifure to promptly: (A) provide the Seler with information
and approvals necessary to permit the Seller fo proteed with work immediately and without
interruption, or {B) comply with the terms of payment; or (iv) shipment to storage in accordance
with these General Condiions. The Seller shall nolify the Buyer of any such delay. The date of
dalivery or of performance shall be extended for a pariod of ime necessary to overcoms the
sffect of such excusable delay. If the Seller is delayed by acts or omissions of the Buyer, or by
the prerequisite work of the Buyer's other contraclors or suppllers, the Seller shall also be
enlitled to an equitable price adjustment. -

(b} Termination for Extended Detay.  )f such excusable delay extends for more then one
hundred sighly {180) days and the Partles have nol agread upon a revised basia for continuing
the Wark at the end of the delay, including adjustment of the prics, then efthar Parly {except
whore defay Is caused by the Buyar, in which event only the Seller), upon thirty (30) days writtef
notice, may terminale the Contract with respect to the portion of Equipment to which fitle has not
yel passed, whereupon the Buyer shall promptly pay the Seller tarmination charges as set forth
the In Termination Schedule. ) '

GC 26 Pstents

(a) indemnity. The Seller shall indemnify the Buyer agalnst any darmages, costs and expenses
arsing out of any suit, claim, or proceeding (a “Claim™) alleging that Work infiinge a patent in
effect In the U.S., an EV member staté or Canada {provided there Is a corrasponding patent
iseusd by the U.S., Canada oy an EY member state) if: (j) the Buysr promp8y nofifles the Seller
in wiiting of the Clsim; (ii} the Buyer makes no admission of liablilty and gives Seller sole
authority, at the Seller's expense, to direct and control the defense and any settlement and
compromise negotiations; and (i} the Buyer provides ihe SéHer with full disclosure and
assistance that may be reasonably required to defend any such Claim. -

(b) Exclisions. The Seller shall have o obligation qr llability with respect to any Claim based

GE Eneigy Appandix A - 18

L




" GEEnergy

upon: (i) any Work that have been altered; {ii) the combination or use of the Work with other -
products when the combination is part of any allegedly Infringing process; (I} failuse of the
Buyer to implement any update provided by the Seller that would have prevented the Claim; {iv)
unauthorized use of the-Work, whether or not in breach of the provislons of the Contract; or v
the Buyer's specifications. The Buyer shall defend any suit or ptoceeding based upon, and.
shall indemnify and hold the Sefler harmless against, any claim that any Work made, modified

or performed 1o the Buyer's spacifications infringes any patent.

() Remediés. I the Work of any portlon thereof bacomes the subject of a Claim, the Seller
may at its option {i) procure for Buyer tha right to continue using it, or any portion of &, or (i)
modify or replacs it in whole or in part to make it non-infringing. .

() Sole Liabljity. This states the Seller's entire liability for inderanification for paten, tradaniark,
copyright, and trade secret infiingement for the Work.

©) Exclusion. Notwithstanding this, with respect to the Woik or any porlions thereof which are
not manufactured or developed by the Seller, only the indemnity of the manufactursr or
developer, if any, applies, .

GC2-7  Software Licenss

(a) Grant of License, Subject to the lems of this Licenss, the Selier grants to the Buyer a non-
tansferable and nonexclusive ficense to use the Software and Documentation, insluding
- upgraded or modified versions provided by the Seller, and to use the Third-Party Softwars, all
for the Buyer's intemal business purposes only. However, as'to any Scftware or Third-Party
Software that Is used with Equipment sold to the Buyer by the Sgtier, the Buyer may hransfer afi
rights under this license 1o that Software, Third-Party Software and related Documantation to
ancther party as part of the sale of the Equipment with which it is used, but only If the other
penty agress in writing to be bound by the ferms of thie license and other relevant provisions of
the Contract. -

(b Limitaions. The Buyer has no sight to (i) lease, rent, transfer, distibute, sublicanse,
timeshare, or allow third parties to access the Softwars, Documentation, or Third-Party
Software, nor assign any rights under this licanse to a third party without the Seller's prior,
written agreement; (i} disassemble, decompile, revetse sngineer, or otherwise attémpt fo
reconstruct or discover tha saurce coda of the Software or Third-Party Software; (if)) pledge the
Software or Third-Parly Software as collateral or otheswiss, or encumber the Software or Thirds
JParly Softwate with any fen or securily Interest; (iv) remove any product identification,
copyright, trademark, or othel nofice from the Software, Documentation or Third-Party Software;
(v) modify, adapt or lranslate the Scltware, Documentation or Third-Party Scftware; or {vi)
electronically transfer the Softwara or Third-Party Software from ene eomputer to another overa
natwork. i the Buyer belisves that it is entiled 1o reverse engineer the Software as a matter of
ivcal law, the Buyer agrees that it shall first request techriical information from the Sellsr. The
Buyer shall use any technical information delivered by the Seller only for purposss of ensusing
Sinteroperability’ and compatibllity and shall treat such technical Information” as Confidential
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Information, Any reverse engincering or modification of the Softwars by or for the Buyar other
than by the Seller shall vold any wamanties or Indemnification obligations of the Seller and shall
auternatically ralease the Seller from any obligation to provide support services under this or
any sepatale agreement. '

{c) Third-Parly Software. Certain software the Sellor provides to the Buyer may contain Third-
Party Software, ncluding bui pot fimlted to *open Source” sofiware. Use of the Third-Pariy
Softwate and Its source code may be govemed by separate copyright notices and license
provisions, which may be found or ideniifled In the Documentation or on the media delivered
with the Software; those separats nolices and provisions are incorporated by reference Into this
ficense. The Buyer shall not medify or combinia the Software and/or any Third-Pary Software in
any manner that could cause o be interpreted fo cause the Scitwars or any modifications to It
o becoma subject to the tams of any ficense that appiies {o Third-Party. Software, AR Third-
Party Software is bundled with the Equipment and Bzenssd for use with the Equipment only,

(@) One Gopy. Unless otherwise agread to by the Seller, the Buyer only has the right to Instal
and use a singls copy of the Software and Third-Parly Softwara on a single computer
workstation for use by a singls user, . .

(¢) Backup. The Buyeér may make one (1) copy of the Sofiware, Documentation, and Fhird
Parly Softwara for backup puwposes only, in machine-readable form. The Buyer must
reproduca 4and Include alf prepristary rights and copyright notices on any backup coples. Excapt
as authorized in this liconse, no coples of tha Software, Documentation, or Third-Party Softwars
may be made by the Buyar or any third pany, except that the Buyer may print on-ling Software
documentation for its own internal use, but the number of coples may naot exceed the numbsr of
users licensed,

-(f) Support Soryices: Upgrades. This license doss not obligate The Seller fo provide
maintenance and support on any Sottwara or Third-Party Software. Support servicas are

‘avallable under separate agresment. If the Software is an upgrade of a previous version -
{pravided such upgrade was obtalned undst a separats support services agresment with the -
Seller or a Ssfler-authorized distributor), the Buyer may use the upgraded Software only per this -
License. If the Buyer racelves Software that renders Sofiware previeusly recglved by the Buyer
reduridant, the Buyer must retum the redundant Software 1o the Seller or ertify In writing that
ihe Buyar has erasad all coples of . ' :

{g) Verification. Duning the term of this license and for thres (3) years thersafler, the Sefler
may tipon reaschable notice require that an independent audit of the use of the Schiware and
Third-Parly Software be conducted during the Buyer's nomal. business hours. Upon stch
notice, the Buyer shall provide the Seller's indspendent auditor slte access -and the tight to
Inspect refavant portions of the Buyer's computer system on which the Software and Third-Party
Sofiware resides. The Buyer agress to pay promptiy: {a) ali underpald license fess and {b) i
the underpayment is more than 5% of the license fees paid before audit, all aucdit costs and
éxpenses,
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() Term and Tenninalion. The Softwars, Documentetion, and Third-Party Softwars are
accepted by the Buyet upon receipt. This llcense is effective untl terminated. The Selier may
tormninate Ihis License immediately if the Buyer fails to comply with any of its termis. Upon
termination, tha Buyer shell () stop using the Software, Documentation, and Third-Parly
Software and (i) cenffy to tha Seller within one (1) month of the termination that the Buyer has
destroyed or returned 1o the Seller all copies of the Software, Documentation, and Third-Party
Software.

(i) Ownership. All Software, Documentation, and Third-Paity Software are licensed and not
sold, The Sefler and its suppliers own all proprietary rights to all of It. This includes but is not
limited to any patent, copyright, trade socret and trademark rights in and to the Software,
Documentation, and Third-Party Software, including any Dervative Work,'and any comactions,”
bug fixes, and updates to such Softwara, Documsntation, Third-Party Software and Darivative
Work. The Buyer shall have only a “righl to use” ficense to any Derlvative Work.

() “Sellor” Defingd, For the purposes of this Adicls, the term “Seller” means the Sellér, its
affillates, and their succeasora or assigns,

(&) Limited Wairaniles. Tho Seller warrants, for the Buyer's benafit alone, that under normal
use the media in which the Software is embeddad shall be free from tefects In materal and
workmanship, for a paried of ninety (90) days from the date of delivery of the Initi ‘Sofiware,
The Seller warrants, for tha Buyer's bensfit alons, that during the Wapranty Period, the Seftware
will perform substantially in accordance with its Documentation. If, during the Warnisaty Period,
an Error occurs (where “Enor” Is defined as a problem caused by an incorract operatien of the
unimodified computer code in the Software or an incorrect statement or dizgram # the
Documentallon that produces incomect resuits), the Seller will use commerdlally redsohable
efforts 1o corract such Error, ¥ the Buyer furnishes the Seller with the following: (i) writtensotice
of the waranty claim, inciuding a deseription of the faflure to parform in accordance with the
Documentation and a spesific description of the operating conditions - (Including the specific
softwarefhardware configuration) under which the fallure oocurred, and {li} to the extent feasible,
& representative sampte of inputs for repeating and analyzing the failure. if the Seller is unable,
afier commerclally reasonable efforts, to comect the Enor, the Buyers only remedy 5
termination of this Licanse and a refund of the licanse fees that have been paid by the Buyer to
the Seller for the specific nonconforming Sciware, This paragraph provides the exciusive
remedies for all claims based on failure of or defect In the Software and Documentation,
whether the fallure or dafect arises before or during the Warranty Perlod and whether a ciaim,
however described, Is based on contract, indemnity, warranty, tort (Including negligence) or civil
lieblitty, strict liability, or clherwise. The warrantles provided in this Article are exclusive and are
in liew of all other warmnties and guarantees whether written, oral, implled, or statutory.
Including those provided elsewhere in thls Contract, NO IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE APPLIES. The Saller
does nat warrant that the software or documentation (or the Buyss’s use of it) will be free from
all enors or hat Bs use wiit be uninterripled.  No remedial steps 1aken by the Sellar shall
extend e Wairanty Poriod. Except as expressly authorized by the Seller ir writing, &/l Third-
Party Software shall cany enly the warraniies provided by iis ownsts, The Seller gives no
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wananties for the Third-Party Software.

() Propristary information; Fouitable Relief. Al Information concening or embedded, in the

Software (including but not limited to souice code and training materials), Documentation and
Third-Party Software Is corffidential and i the Seller's {or its suppliers’) Confidential information
whether or not the Information is marked “Proprietary” or “CorifidentiaF, The Confidential
Information includes commercially valuable, substantial tade secrets, the deslgn and
development of which reflect the effort of skilled developmient experts and -invéstment of
considerable amounts of tme and money. The Buyer acknowledges: {i} any use of the
Sofiware, Documsniation or Third-Party Software in a manner inconsistent with this license or
(1 ariy cther misuse of the Gonfidenttal Iformation of the Seller-{or s Suppliers), will cause
immediate Ireparable haim to the Seller {or its Suppliers) for which there is no adequate
remedy at law. The Buyer agrees thal the Ssller (or iis suppliers) shall be entitled 1o immedinte
and permanent injunctive relief from a court of compatent jurisdiclion in the event of any misuse
of threalened misuse by the Buyer. The parfies agres and stipulate that the seller shall be
entitled 1o [rjunctive relief without posling of a bond or other security; except that if the posting
of & bond is & prerequisite to oblalning Injunctive relief, then a bond tn an amolmt equivalent lo
U.8. $1,000 shall bs sufficlent. Nothing In this ficense shall Imit the Sellers right to any
remedies at law, including the recovery of damages from the Buyer for breach of this licenss.
The confldentiality obligations set forth In the Contract with respect to ftems of Confidential
information shall expirs, with respect to Software and Documentation, five yeais after
termination of the licensa.

GT 28  Genaral Indemnity

(2) Gensral ipdemnily. Each Pany (eath an “indemnifying Pasty™) shall be liable 1o and
indemnify the other Party, its ofticers, employees, agents and subconiractors {each am
“Indenmified Party”) for any injurles to third parties or damage to third party ptopenty, and, at Its
expense, shall defend against and hold the Indemnifled Parly harmless from any claims raiged
by a third party arising in connection with the Contrach, to the extent they are caused by the
negligencs of the Indemnifying Parly or ks officars, amployees, agents or subcontractors and to
the extent the Indemnified Party ig llable to the third parly under applicable law.

() Cencurrent Negligerce. if damage or injury is caused by the jolnt or concurrant negligence

of the parties, their officers, employees, agents, or subcontractors, the paries shall bear the'

loss n praportion 1o their or thelr officers', employaes’, agents’ or subcontractors’ degres of
negligence. : ' ;

(c) Npfies. The Iindemnities provided in this Article shall apply only f the party seeking
Indemnity glves the Indemnifying Parly prompt notice of any claim and provides the
Indemnifying Party all necessary information and assistance so that the Indemnifying Party may,
at Its oplion, delend or settle tha claim. .

(d) Third Partiss” Dsfined.  “Third parties® under this Arficle do not include the Parlles, the
owner of the Site, thelr affiliates, agents, sucrassors or assigns, any operation or maintenance
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coniractor of the parfies or the owner(s) of the Site, or any entilty () with an eqully or security
Inferest in either party or the owner of the Site, or their assets or propaniy, (ii) that saeks to claim
any fights, power or piivileges of one of the parties or the owner of the Slte, or () thet seeks 10
claim as-a third party beneficlary of one of the Parties or the owmer of the Site. Ne portion of the
Equipment, the Faciiity, electricity, fus! or hydrocarbons is “third party property” for the purposes
of this General Condgion, ) ’

GC28  Suspension

(a} Suspension by Buver of Work gt Sita.” The Buyet shall have the right, at any time, 1o
suspend Work at the Site upon willten rictice to the Seller. Any cost incurred by the Seller in

accordance with any such suspension (including storage cosls) shall be payable by the Buyer
upon submission of the Seller's involce(s). Parformance of the Sellers obligations shall be
extended for a period of tima reasonably necessary to ovarcome the eflects of such suspension.

(b) Suspension by Buyer of Manufacturing. 1t is expressly agread that the Buysr shall have no

right to suspend manufacture of the Equipment.

{c) Suspension by Spiler. Tho Seller shall have the right to suspend all Work, Including the
delivery of any Equipment, immediately upon the failure of the Buyer to meke any payment
when due. Any cost Incurred by the Seller in accordance with any such suspension {including’
storage. costs) shall be payable by the Buyer upon submission of the Seller's Invoice(s).
Performance of the Seller's obligations shall be extended for a pariod of tima reasonably
‘necessary to overcoma the effects of guch saspension. : :

GC 2-10  Termination for Cause

{e) Grounds for Termination by Buyer. The Buyar shall have the right to terminate this Contract
for cause in the event that tha Seller: (i) becomes Insolvent, makes an assignment for the

benefit of its ereditors, has a receiver or trustes appointed for the benefit of Its cradiiors, or filas
for protection from creditora under any bankruptcy or insolvency: laws; ‘or (i) substantially -
breaches and fails to comply or perform its material obligations hereunder (but only with respact
to a material obligation for which this Coniract doas not provide exclusive remedies), providad:
(A) that tha Buyer shall first have provided the Seller with written notice of the natuie of such
breach and of the Buyer's Intention to terminate the Contract as a result of stich breach, and (B)
that the Seller shall have falled within thirty days after receipt of such nollce {or stch extended
period as is considered reasonable by the Partias) either (1) o comimencs o cure such breach
and diligently theraafter to pursue stch cure, or {2) 1o provide reascnable evidence thit no such
breach has occurred. ‘

{b) Remedy in the Event of Termination by Buver. |f the Buyer terminates this Gontract as
provided above, the Buysr shall pay the Seller for that portion of the Cohtrect Price allocable io
that portion of the Work properly delivered or performed prior to the termination. K the
payments received by the Seller as of the date of such termination are in excess of such portion
of tha Contract Price, the Seller shall retumn tha excess of such payments to the Buyer. in
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addition, the Seller shafll pay to Buyer an amount equal to the difference between that portlon of
the Contract Price allocable io the terminated Work and such actual and reasonabls amount
Paid by the Buyer.to another vendor for equipment cormparable to those terminated.

{c) Grounds for Yennination by Sefler. The Seller shall have the right to terminate this Contract
for cause in the event that the Buyer: (i) suspends Work at the Site ptirsuant to the General
Condition entitled "Suspension™ for. & single perlod of twelve consecullve months or for a
cumulative ltolal of one hundred and eighty days; or (i) becomes insolvent, makes an
ascignenent for the benefit of its creditors, has a recelver or trustés appolnted for the benefit of
Rs creditors, or filea for protaction from creditors under any bankrupicy or insolvency laws; or (i)
ialls to make any- payment wher dus or to fulfil any payment conditions as set forth In the -
Conact, provided: (A) that the Seller shall first have provided the Buyer and any Financing
Parly that Seller was requested lo notify, with wiilten notice of the nature of such faifure and of'
the Selier's intention to terminate the Contract as a result of such fallure, and (B) that the Buyer
or such Financing Party shall have failed within thirty days aRer receipt of such notice 1a comract
stch faflure.

{d} Asmedy in the Event of i ; Seller. If the Seller terminates thls Contract as
provided above, the Buyer shall pay to'the Seller the charges sel forth in the Termination
Schedule, :

GC 211  Proprietary Information

(2) Informatiop Subject to Restriction, In cormection with the Contract, the Selier and the Buysr
{as to information disclosed, the “Disclosing Parly”) may sach provide the other parly (as to
information received, the “Receiving Party) with "Confidential Infonmation. “Confidential
Information” means (i} all pricing for the Work, (i) all terme of the Coniract, {iii} all information
that s designated in wriing as "confidential® or “propristery” by the Disclosing Party at the time
of written disclosure, and (iv) all nformation that is omally designated as “confidential® or
“propristary” by the Disclosing Pasty at the lime of oral discicstre and s confimed to be
“confidential” or “piopristary” in writing wilhin three (3) business days after oral disclosure. The
ohligations of thls General Condilon shall not apply as fo any_portion of the Confidential
Information that: {i) is or becomes generally avaliable to the public other than from disclosure by
the Receiving Party, its representatives or its affilistes; (ii} Is or becomes avallable to the
Recabing Pary or its raprosantatives or effiliates on a non-confidantial basts from a source
other than the Disclosing Party whan the source is not, fo the best of tho Receiving Party's
knowledgs, subject to a confidentiality obligation to the Disclosing Party; (I} Is Independently
developed by the Heceiving Parly, ifs representatives or affiliates, without reference. to
Confidential Information; (v} Is required to be disclased by law, a valid legal process or a
government agency; or (v) is approved for disclosure In writing by an authorized representative
of the Disclosing Party. Notwithstanding the forégoing, the Seller consenis to the Buyars
disclosure of Confldential Information to individuala within Buyer's ewn organization, Buyer's
counsel, advisors, profeagional consultants and financiers so long as stich parties agrea to
-ablde by the resirislions on discloswe of such confidential Information set forth In this
Agreeiment. . - :
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(b) Obligations of Regelving Parfy. The Receiving Parly agroes: (i) 1o use the Confideritlal
Information only in connection with the Contract and permitted use(s) and maintenance of the
Work, (I} to take reasonable measures to prevent disciosure of the Confldential Informafion,

excopt to Its employeas, agents or financing parties who have a nesd to know for the Buyer to-

parform iis obligations under the Contract or to use and mantain the Work, and (iil} not to
disclose the Confidential Information to a competitor of the Disclosing Party. The Recehving
Farty shall cbtain’a written comimitment from any reciplent of Gonfidential Information to comply

with the terms of this anticle. Confidentlal Information shall not be reproduced without the- -

Disclosing Party’s written consent, and the Recelving Party shall réturn all coples of Confidentlal
Information to the Disclosing Party upon request except to the extent that the Conlract entiles
the Receiving Parly to retain the Confideiitial Information. The Seller may also vetain ane copy
of the Buyers Conlidential information until ‘all Safler's potential liability under the Contract
terminates.

(c) Distlosura Pursuant to Legal Pracess, If either parly or any of it affiliates or representatives
is required by law, legal process or a govemment agency to disclose any Confidential
information, that party agrees to provide the Discloging Party with prompt written notice to
permit the Disclosing Parly to seek @n appropriats protective order or agency declsion or to
walve compliance hy the Receiving Parly with the provisions of this Article. “if sfforts to secure
confidential troatment are unsuccessful, the Sellor may lewfully revise the Confidential
Information 1o make Jt nonpropristary or to minitnize 'the loss of its proprietary value, A Parly’s
disclosura of Confidential Information as required by law, lsgal procéss or a government
agancy, shall not be deemed to ba a breach of this Article. -

(4} Intellectual Property. Nothing In this Article grants the Recelving Parly any license under any

Invantion, patent, irademark or copyright-now or later owned or controlled by the Disclosing

Party.

(e) Disclosure by Buyer. The Buyer shall not disclose Confidential information to the Seller
unless It is requirad to do so to enable the Seller to perfoim work under the Contract. I the
Buyer does disclosa Confldentlal Information, the Buyar warrants that it has the right to disclose
the Information, and the: Buyer shali indemnify and hold the Seller harmless against any claims
or damages fasulting from the Buyer's Improper disclosure, :

() Tenn. As to any Individual item of Confidential information, the restritions of this Articls
shall expire the earlier of flve (5) years after the date of disclosure and thes {3) years after
termination or expiration of the Gontract. :

() Prorty. This Article does not superseds any separate confidentiality or nondisclosure
agreement signed by ihe parlles. | .

GC 212 Personal Data Protection

“Personal Dats” is any information relating to an identified or identifiable natural person (“Déta
Sublect”), The Buyer and the Seliar each agres that any Personat Data obtained from the other
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(b) Oblizations of Regelving Party. The Recelving Parly agrees: (1) to use the Gonfidontial
Information only in connaction with the Gontract and permitted use(s) and maintendncs of the
Work, (i} to take reasonable measures to preveit disclosufe of the Confldential Inforavation,

oxcapt o its efmpioyess, agents or financing partles who have a need to know for the Buyer to°

perform its obfigatione under the Contract of 10 use and maintain the Work, and (i) rot to
dislose the Confidential Infarmation to a eampetitor of the Disclosing Parly. The Recéiving
Paity shall oblain'a written commniltrsient from sny recipient of Confidential Information to comply

with the térms of this arficle. Confidential Information shall not be reproduced without the- -

Discloging Party’s willten consent, and the Recelving Party shall retum all coples of Confidentlz!
Information Io the Disclosing Party upon request except 1o the extent that the Conftract sntitles
the Haceiving Party to retain the Gonfidential Information. The Seflsr may also mstain ane copy
of the Buyers Confidential information until ‘all Sefler's potential linbility under the Contract
terminates.

(c) Disglostre Pursuant to Legal Process. If ether party o any of its affillates or reprasentatives

is required by law, legal process or a govemment agency to disclese any Confidentlal
Information, that party agress to provide the Disclosing Party with prompt written nofice to
permit the Disclosing Parly to ssek an appropriate protective order or agency decision or fo
waive.complance by the Receiving Party with the provisions of this Article. If afforts to secure
confidential treatmernt .are unsuccessful, the Seller may lewhully revise the Confidential
Information to méke It nonproprietary or to minimize the loss of its proprietary valub., A Parly's
disclosure of Confidential Information as tequired by law, lsgal process or a governiment
agency, shall not be deemed to ba a breach of this Article, )

(d) Infellsctual Property. Nothing in this Article grants the Recelving Pérly’ahy license under any
invention, patent, trademark or copyright now or tater ownad or controlled by the Discksing

Party,

(e) Disclosure by Buyer, Tha Buyer shall not disclose Confidential Information to tha Saller
unless it Is réquired to do so to snable the Seller 10 perform work under the Contract. If the
Buyer does dizclosa Confidential information, the Buysr wamrahts that it has the right to disclose
the Information, and the Buyar shalt indemnHy and hold the Seller harmless against any claims
or damages resulting from the Buyers improper disclosure,

() Term. As to any Intividual item of Confidential Information, fhe restrictions of {hls Afticle
shall expire the earlier of five (5) years alter the date of disclosure and three {3) years after
termination or expiration of the Contract. ‘ '

(g) Buority. This Aniicle does not superseds any separate oonﬂdénﬁallty or nondisclosure
agreement signed by the parties. | . .

GC 212 Personal Data Protection

“Personal Data” ks any Information relating to an identified or identifiable natural person {‘Data
Subject’). The Buyer and the Seller each agree that any Personal Data obtainad from the ofher
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party will be desmed "Corffidential Information” of the cther pary as defined In thess General
Conditions whether or not the Personal Data is publicly avallable. The Buyer and the Seller
shal] provide security tor the Personal Data thiey recelve from aach other and limit its disclosure
and use. The Buyer and the Seller each reprasent that in providing Personal Data 1o one
another thay will comply with all applicable lews and regulations, including but not limited to
providing nofices to ar obtalning consents from the Data Subjacte when required.

GC 213 Export Contéol

(a} Expad Confrols. The Buyer hereby agress that it shall not, except as said laws and
regulalions may expressly permit, make any disposiion by way of fransshipment, fe-export,
diversion or otherwiss, of U.S. origin goods and technical data {including computer software), or
the direct product theteof, supplied by the Seller hereunder. The obligations of the Parties to
comply with all applicable export control laws and regulations shall gurvive any termination, or
discharge of eny other coniract obligations. . '

{b) Buyer io Keep Inforned. The Buyer undertakes to keep itself fully informed of, and to
coiriply with, the export conlrol laws and regulations of the respective Qovamment and any
amendmants theraof, ' : :

() Weapons, The Buyer hereby certifies that the Woik, technicaf data, software or other
information or assistence furnished by the Sbfler or its Affilistes urider this Contract will not bs
used in the design, development, production, stockpiling or use ‘of chemical, biological, or
‘nuclear weapons either by the Buyer or by ariy entity acting on the Buyér's behall.

GC 214 Assignmont; Change in Control

(a) Efigible Asslgness. An Eligible Assignes is: () an Afflliale of the Buyer, or () an
engineering or construction contracior under contract with the Buyer for the installation of the
Equipment; in elther case provided that the Saller would not be panalized or become subject 1o
additional requiremants under any Law as a result of entering o contract with such person.

(b} Buyer's Right to Assign. The Buyer may assign its ilghts and delegate its obligailons under
this Contract to an Eligible Assignee, provided:. (i) that the Buyer shal} notify the Seller of its
intent to assign no less than ten (10) days prior to the exsculion of any such assignment; {i)
that Buyer shall either (A) guarantes the obligations of the assignes by exectiting a guaranty In
a form acceptable to the Seller or {B) relain its obligations under any payment, Indermnlly and
bonus provisions of the Contract; () that tha first assignes may not further assigh or delegate
any rights or obligatlons hereunder except 1o the orginat Buyer; end (iv) tirat the Buyer shall In
no event assign fo its enginearing or construction contractor the sight to recelve liguidated
damages undsr this Contract. In addition, Buyer has the tight to divert a porlion of the Unlls to a
now project at no penally or charge; provided that itis understoad by both parties that additional
pricing maybe necessary to cover operation and maintenancs, if nacessary to man two sites
(pricing to be established once location and liming Is established), that a sbtond SCADA
system, if requirad, would increase pricing (WSD$152,000 per systom) and that a Wind Famm
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Management System adder (at USD$50,000 per subslation) would bé charged for each
additienal substation, as necessary. Thesa changes would b2 done, if necessaty, via a Charige
Order. o . . ’

(¢) Collatoral Assignment. The Buyer may also assign a coilaleral Interest In the Cénbract to'a
Financing Party who ls not an Eliglble Assignee as collateral security for & loan for the
acquisition of the Equipment, provided howaver, that Buyer and Lender agree that any future
assignment to o Lender shall accur only as the result of the exercise by Lender of Its remedies
under the loan egreemants relative to a bankruptcy or llquidation of Buyer. :

{d) Seller’s Right to Asslgn. The Seller may assign Its sights and delegata its cbligations under
this Contract to any Affillate or subsidiary comptiny. It the event of such assignment, the
Selter's assignes will ba responsible for the assigned Work and will invoice directly to and
collacl peyments directly from the Buyer. If Seller essigns its rights or delegates its sbligations
undes this Conbract, General Electric Cormpaiy shall guarantee such Affillate’s or subsidiary's
performance hereunder.

{e) Conditions. Any essignment shall be subjsct to all imitations of liablity contained in the
Contract. The Buyer fnay nol assign this Contrant akeept in atcordance with this General
Condition. Any purporter assignment not in accordanes with this Gerieral Condition shalt be
vold and without eHect.

{f) Change in Coniml of Buver. If the Seller bellaves that a change In the owriership or control
of the Buyer prejudices the Seller's abllily to enforce Its rights under this Contract, the Buyer
shall furnish such additional securlty as the Seller shall reesanably require. '

GG 215 Represantations and Warranties

{a) Seller Representations and Warranfties.

Seller ropresants and warrants to Buyer that, g of the Effective Date:

1) Orgenization, Qualification. Seller Is organized and exlsting under the laws of it
organization, has the Jawful power to engage in the business it presently conducts,
and s duly licensed or gualified and in good standing in each jurisdiction whereln the
nafura of the business transacted by it makes such licensing or quallfization
necessary, '

iy Power and Authority, Seller has the authority to execule and carry out this Coniract
* and 1o perform Hs respective obligations hereunder and all such actions have been
duly authorized by all necessary comporate action on lis part. .

fii) No Conflict The exacistion, delivery and parformance of this Contract shall not

conflict with, result In the breach of, constitule a default under, or accelerate
performance required by any of the terms of the articles of Incotporation or the -
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bylaws of Seller or any Goveinmental Requirements or any material covenant, .
agreement, understanding, detree, Indenture, instrument, or order 1o which Seller is
a party or by which Seller or any of its properties or asséts Is bound or afiected.

iv) Valldity and Binding Effect. This Gontract has baen duly and validly executed and
delivered by Seller. This Confract constifutes a fegal, valid, and binding obligation of
Seller, enforceshle I accordance with ts torms, except 1o the extent that its
enforceability may be limited by bankruptcy, Insolvency, reorganization, moratorium,
of cther similar laws affecting the rights of creditors generally or by general principlos
of equily. No authorization, approval, exemption, or consent by any Governmental
Authorlly, is required in connection with the authorization, execution, dellvery, and
canying out of the terms of thiz Confract,

.V) Fatenls, Licenses, Franchises. Seller owns or possesses all.the patents,
trademarks, service marks, trade names, copyrights, licenses, franchlaes, peniits,
and rights with regpect to the foragoing, necessary to perform the Work and to camny
on i3 bursiness ae presently conducted and prasently planned 1o be conducted
without conflict with the rights of cthers. . R

vi) Compliance with Laws. Seller has comptied with all Govemmental Reguirements
such that it has not been subject to any fines, penalties, injunctive rellef, or criminal
lizbilitios that in the aggregate have materially affected or may materially atfect the
business operalions-erfihancial condition of Sefler or s abllity to perfon the Work,

vit} Seller Qualifled. Sellor is fully experionced and properly licensed, equipped, and In
all ways eompstent and quaiified 1o perform all aspects of the Werk In accordance
with the terms set forth herain. ' :

viij Licenses, Seller is the holder of all necessary govemmental consents; fcenses,
permils, or other aythorizallons requlred 1o operate or conduct its business as
cantemplated herein.

ix) Leaal Regulremeny. Sefler is aware of all the lagal requirements and business
practices that must be followed in performing the Work and the Work shall conform

with such ratuiroments and practices.

{a) Buyer Representations and Warranties.

Buyer represents to Seller that, as of the Effective Date:

i) Qrganization and Qualification. Seller s a corporation duly incerporated and validly
“existing under the faws of Ontario, Canada and has the lawful authorily to shgage In

the business it prasently conducts and contemplates conducting.

) Powor and Authonity. Seller has the authority to make and camy out this Contract
- and to perform iz obligations hersunder, .
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il) No Conffict. The execution, delivary and performanca of this Contract shall not
conflict with, resuit in the breach of, constitute a default under, or accelerate’
performance required by any of the tems of Buyer's consttuent documents, =

iv) Vaidity and Binding Effect. This Contract has been duly and validly executed and
delivered by Buyer. This Contract constitutes a legal, valid, and binding obligation of
Buyer, enfarceable against Buyer in accordance with its tems, except fo tha extent
that Its enforceability may be limited by bankruptcy, insolvancy, reorgantzation,
moratorium, or other simiar laws affecting the rights of creditors generally or by
general principles of equity.

GC216 Miscollaneous Provisions

(a) Thiic-Parly Bensficlaries. Except as provided In the Article entilled “Limitation of Liablity",
thesa provielons ara for e benefit of the Parties herelo and not for any other third parly.

(b) Non-Wakver, Waiver by either Party of any right under this Contrast shall not be deemed a
waiver by such Party of any other right hereunder.

{c) Jnvaiidlty. The Invalidity In whole or in part of any part of this Contract shail not affect the
validity of the remainder of tha Contract, i

{d) No Nuglear Usp, The Work is not intended for epplication (and shall not ba usad) in
cornection with any nuclear installation or activity and the Buyer warrants that it shall not use
the Work for such pumoses, or parmit others 1o use or permit others to use the Work for any
such purposes. I, In breach of the foregoing, any such use oceure, the Seller shall heve no
liability for any nuclear or other damage, infury or contamination, and the Buyer shall iIndemnify
the Selfer, its Affiliates and suppliers of svery type aid fler against any sush Habliy, whether
arising as a result of breach of contract, waianty, indsminlty, tort {including negligenca), strlct
linbility or otherwise. )

{e) Survival. The General and Specla! Condilions with the tollowing Gitles shall survive
terminalion of this Contract: Taxes, Warranty, Palents, General Indemnity, Umitation of
Lizbility; Seller's Propristary-Infornetion and Mls_cei_laneous Provisicns. -

(i) Liens. ~ Seller shall: () keep ths Work, the Facility and the Site, free of all liens, claims,
securlty Interests and other encumbrances, arising out of labor and materials furnishied by Seller
and its. Subcontraclors pursuant te this Contrack; and (i) wilhin five (5) buginess days aftei
receiving notice of the existence of a fien reglsterad by a Subconiractor on any part of the Work,
the Facllity of the Site, take such steps as may be necessary to ause such llen to be released,
discharged and/or vacated. oo . ’

{9) Confinuing Suppon. _Folléwmg the axpiration of the Warrant'j Period, Sellar covenants and
agrees, for the benelil of Buyer, that for necessaAly repairs or replacements o the Equipment
regardiess of the cause, Sélisr shall promptly provide Buyer with technical assistance and
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support for the remaining life of the Fecilily, and make avaliable al! hardware or. software
Improvements or upgrades for the Facility that are generally made avallable fo purchasars of
- Seller's wind turbine generators. Selfer shall provide technical assistance by tetephone or et the
Site to analyze and dlagnose problems and fallures in the Equipment and 1o recommsnd repair
and operating adjusiments as nesded. Al such technical assistance, spare parls or Upgrades
shall be provided sololy at Buyer's request and expense. '

(h} Updates and o Tochnical Bufleting. For the life of the Facility, Seller shall
pravide Buyer (on the same basis provided or offered to Seller's other customers) with soltwars
updates, upgrades, technical information letters and other iechnical bulletins, that ars -
assoclated with the Equipment, that are made gensrally avallable to Seller's othér customers or
providad to Seller’s operating of malrtenance personnel. : ' ‘

() Spare Pasts Access. For the life of the Facility, Seller shall provide Buyer with timely accass
to alt spare parts for sach Unil, If Seller fails or i3 unabls to supply spars parss as set forth In
the immediately preceding sentence and Buyer is unabla to obtain any necdad spare part from
a readily available commerclal vendor, then Seller shall promptly provide Buyer with particular
information coneeming the vendor of the affected spare part and shall cobperate with Buyar In
atlempling to replace any such spare part. |f a vendor cannot be readlly located, Seiler shall

provide Buyer with the deslgn specifications for such spare part and shalt license to Buyer,atno .

cast or expense to Buyer, any applicable patent or other proprietary rights that are necessary to
manufaciure or fabricate such spare part.

() Address for Notices, Any nofice, consent, epproval or cther communication urider this
Contract-shell be in wriling and shall be parsonally delivered, semt by regisiered mai, ora
nationally recognlzed overmight courier 10 a Pary as follows (or to such other address or
" facsimile nuinber as the Parly may substitute by niotice in accordance with this Section GC 2-18
aftar the Effective Date):- o

To Selior:

Gengral Elgctric Company . .
1 River Road, Building 37, 4th floor .
Schensclady, NY, USA 12345 :
Attn: John Tumy,
Commercial Diractor

To Buyer;

SkyPower Corp.

One Dundas Strest West, 25th Floor

Toranto, Ontario, Canada M&G 173

Attry; Kerry Adler, .
Prosident and Chief Executive Offlger
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with a.copy lo;’

-SkyPower Corp, _
One Dundes Street West, 25ih Floor
Toronto, Ontarlo, Canada M5G 123
Attn: David Bacon,

Chiet Finarwial Officer
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APPENDIX A
SECTION 3

. DEFINITIONS
Note: Nat all defined terms will appear in all contracts:

' "Acceptance” shall mean that the Facllty has been accapted in accordance with the

Special Gontltion sniied “Startup and Commissioning ™.

"Additional Services” shall mean any Fiold Enginesiing work raquirad in addition to that
described In “Scope of Supply”, séction Aftachment 1 or the Technical Spacifications.

“Afiifate” shall mean any entily that directly or indirectly controls, is controlled by or is
under comimon control with & parly. For the pumposes of this definition, - *control®
means the possession, direclly or Indirectiy, of the power to direct or cause the
direction of the management and policies of the controlied enfity, whether through
the ownership of voting securilies or partnarship or other ownership interests of by
contiact or otherwise, . . '

“Availabliity Guarantees” shall mean the guaranteed values so identified in the Speclal
Conditions. - -

* "BOP" or "Balance of Fiant" shall mean any ltems of squipment that are not part of the

Work and that are not associated with a particular wiid turbine and do not constitute
part of a Unit. ) .

“Buyer Taxes” shall mean all taxes, dutles, fees, or other charges of any nature
{including, but not limited to, ad valorem, consumption, exclss, Iranchise, gross
recelps, impon, license, property, sales, stamp, storage, fransfer, iumover, use, or
valug-added taxes, and any and all items of withholding, deficiency, penalty, addiion
fo tax, interest, or assessment related thersto), other than Seller Taxes, Imposed by
any govemments! authority of any country on Soller or its eimployees,
Subcontractors or Suppliers dub to the execution of. any agresment or the
parformance of or payment for wotk hareunder. Equipment exported from the United
States are presumad to be sxemp! from Buyer Taxes levied within the Uniled States.
When requested by Seller, Buyer agress to fumish without charge evidence of tax or
duty exemption accaptable to the taxing or customs authorities. Fusthermore, if
Buyer amanges for export shipment, Buyer agrees to provide Seller without chargs,
an export bill of lading.

‘Buyer's Risks' shal include losses due to; (1) war, hostillles, terrorsm, rebeliion,
revolution, civil disturbance, nuclear radiation or similar occurrences, (2) acts of the
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Buyer (3) natural perils (such as fiood or earthquake) or other perils ta the extent that
peiil is excluded from the Insurdnes pollcy coverage or the loss is in excess of the
policy limits (excapt that Seller shall bs iiable for policy deductibles riot to exceed
$250,000 per cccurrance to the extent the demage or loss is Seller's Tault)

‘Buyet” shall mean the entity so Idantified in the Gontract Document,

“Change in Laws™ shall mean a change to a Law, or a change in the interpretation or
appfication of a Law by the cognlzant executive or judiclal authorities.

“Change Order” shall mean a writen agresment to change the Equipment or Services
which describes the change, identifles the wriing as a Change Order, sets out
adjusiments, If any, in the Contract Prica and any other provision of thls Contract
which is affetted, and is signed by the Partles. )

“Claim” shall have the meaning ascribed In the General Condition entitled “Patents”.

‘Commerelal Opargtlon” shall have the meaning ascribed in the Speclal Condition
aniitlad “Startup and Commissloning™. :

“Commerclal Operatlon Delay Liquidated Damages” shall have the meaning asciibed in

the Spaecial Condition antitled “Delays In Delivery or Commoercial Operation.”

“Contract . Currency” shell the meaning ascribed in Aftachment 3 t6 the Contract
Dogunient.

" “Contract Price” shall mean the tolal firm price as stated In’ Attachment 3 to the Contract

Document as consideration for the Equipment and the Services, as may be adjusted
from time to time in accordance with the Contract, ’

"Contract” shall have the meaning ascribed in the Contract Document.

‘Data_Subject” shall have the meaning- ascribed in the General Condition entiied
“Personal Data Protection”, ) .

“Defect” or “Defective” means a Unit or a part of a component thereof (7} that breaks,
(ii} ceases to perform the function for which it was designed o installed, exclusive of
failure due to normal wear and lear o fallurs of the Buyer 10 properly malntain such
part, (i) fails 1o conform to the Technical Specificationg In all.meaterial respacts,

including any duly autfiorized changes 16 the Technical Specifications made after the -

date of this Gontract, (iv) is not manufactured in all material respecis in acéordance
with the Technical Spacifications, or (v) is not free of material defects in material and
workmanship. Co

“Delivery” shall have the meaning ascribed in the Special Condiions.
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®  “Delivery Date® shall mean the earlier of the actual date’ of Delivery or the date of
shipment to storage In acpordanca with the Genetal Condition entitied *Shipment to
Storaga”. -

®  ‘Delivery Delay Delay Liouidaled Damages™ shall have the meaning ascibed in the
Special Condition entlitied “Delays In Delivery or Comman_:iél Operation, ;

() - "Delivery Point” shall have the meaning ascribed in the Contract Document,

o) “Documentation” shall mean all material In any fom ({excopt tralning materials)
referencing the Software and Third-Parly Scftwars. o :

()  "Eligble Assignsg” shall have the meaning ascibed in the General Condition entitied
“Agslgnment”. )

) “‘Equipment” shall mean the equipment provided or procured by the Seller and
incorporated Into the Facillty, comprising the Imported Equipment and the Locaj
Equipmeni, el ag desciibed In Attlachment 1 and more fully described in the
Technical Specification.

(z}  “Facilty” shall have the mearing ascribed in the Contract Document,

(22) “Bleld Enginesring Seivices” shall mean tachnical advice and counss! from Field
Engineers’ provided by the Seller based on ‘the Seller's cument engineering,
manufaciuring, instaliation and cperation practices as applicable to the Equipment.
Such setvicas may include iesting, adjustment, programming and other similar
services. Fleld Engineering Services do not include supervision or mariagement of
the Buyei's employeas, agents, or other contractors, .

(tb) "Held Englneets” shall mean the parsonnel providad by the Selfer who will perform Field
Englneeting Sarvices,

{ee)  ‘“Elnencing Panty” shall mean {ij any lander providing construction, interim or long-term
financing (including any other refinancing thereof) for the Facility, any lessor unvder a
leveraged leasa Iransaction, and any bustea or agent acting on thelr behalf
{Including, without limitation, the independent engineer selected by such paias, if
any), and (i) any sdquily investor providing financing or refinancing for the Facility,
and any trustee, agent, or independent engineer acting on their behaif.

(dd) “Govening Law of the Conlract® shall have tha meaning ascribed in the Contract
Document.

{ee) Hazardous Substances” shall mean eny material, substance, constituent, pollutant,
waste or contaminant, Including hazardous wastes end waste oil, that is regulated
pursuant to any Governmental -Requirements or has been defined, deemed or
determined, or at any fulwe time may be defined, deemed or determined, to be
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hazardous, toxlc or dangerous to human health or the environmant, including &
confaminant, poliutant, source of conteminan! or pofitant, dangerous good,
deleterlous substance, waste or any such malerial or substarice regulated tndor
applicable Law.

“Impon od Eq j;}p_megg" shall mean Equipment manufactured or procured outsids the
Project Country.

“I@mnmbd Pary" shall have he meaning ascribed n the General Condiﬁon antitled
“Indernnity”. .- .

“ndoinnifying Parly” shall have the meaning ascribed in the General Condiion enfifled
“Indemnity”. .- - :

‘Law” or “Laws" shall mean thosa laws, regulations, dacrees or similar orders with
mandatoty offect Issued by the lagislative, judicial or executive branch of any
relevant govammant or supranational body, as nterpreted and applied, to the extent
such laws, regulations, decrees or similar orders ara applicable to the scopa of this

- Contract, all to the extent that cotripllance therewith is not penalized under the faw of
the Seller's home country.

“Local Equipment” shall mean Equipment manufactured or prosured within the Project
Country, ) ' - _

‘Local taws” shall have the meaning ascrbed in ths General Coridition eniitied
“Definlion of the Facilky and the Equipmant”.

“Machine Head” shall maan the nacelle, the generator, main shaft, bearings, drive train
souplings, gearbox {with {lrst oll fill}, generator cooling system, hydraullc systeny, yaw
drive system, blade piltefi machanism including drive motars and contro! system,
wind speed and direction sensors, lightning protection system, braking system,
Instrumentation, and other related components as described In the Technlcal
Specitications. : : :

‘Major Gomponents” shall mean: with respect to a wind l'ierIna, the base towsr section,
the down fowsr assembly, the hub, the maching hesd, and the bladss. .o

“Materlal Shipped Dirgot (MSDY" shell mean wiaterial provided as part of & Unit that is
shipped directly to the Buyer from the Sefler's Suppllers. o

“Mechariical. Completior”™ shall mean that alf Equipmani comprising the velevant Unit
{including all materials and components but excluding minor or Punch List tems)
shall have been erecled, allgned, and adjusted at the Site In'a Ron-operating
condition, .in aceordance with the Technical Spaciflcation, and that' such Unit is
funclionally ready to be energized salely

5931158.2
3296;-200?




e \ GE Ener |
o e

)
100:4)

()
{s8)
{tt)

(o)

(v} -

(ww)

(xx}

oy .

(7)

(as3)

(bbb}

QF Energy ) Appandix A - 36

“Nationg) Laws” shall have the maanlng asctibed !n the General Condition enﬂ!!ad
* “Defintion of the Faility and the Equlpment"

" "Owner's Personnel” means the employees of the company, which owns or oparat'ea thé

Facliity, whe are dosignated fo recelve Haining undor this Contract,
"Ownes” shall mean that corporation, parinership, of individuat which owns the Faclly.
“Party” and "Parlles" shall have thia meanings ascribed in the Contract Document.

“Caymant Schedule” shall mean ithe schedule of payments attached to the Contract
Documeant.

"Porformance Guarantees” shall mean the guaranteed values 80 identified n the
-“Technical Spscification.

“Parsonal Data" shall have the meaning ascribed In the General Condltion entitied
“Personal Data Protection”.

“Power Curve Guarantees” shall have the meaning ascribed in the Special Conditions.
"Prolacf Country” shall have the meaning ascribed In the Contract Document.

“Punch List means the ifst prepared {and perodically revised es necessaly) by Seller,
which list shall set forth cerlain items of Work with respett to each Unit that do not
materlally affect the Unit’s operablilty or achisvement of Acceptance, but which must
be' performod to ensure that the Faclilty complles wim the standards and
requirameils set forth in this Confract, ) '

“Related Contract” shall mean any other contract related ta the subject matter of this -
Caontract entered into by the Seifer and the Buyer or thelr Afiiflates, including any
separate Warranty Agraement but hot Including any Opsration and Maintenance.or
Contractual Service Agreement or any other agreement pursuaiit 16 which the Selier
or ils Afflliates would provide seivices fo the Owner afier tha expiy of the Warranty
Period.

"Scheduled Major Component Delivery Dates” shall mean the dates set forth ir-a the
Schadule in Aftachment 2 by which Major Components wiil ba Dalivered.

“Seller Taxes™ shall mean corporate and individual taxes that are ‘measured by net
incoma or profit imposed by any govemmental authority of any country on Sefler, its
employees, Subcontractors ar Suppliers due 10 the execution of any agreement or
the performance of or payment for work hersunder, and with respect o the
importation of the Work, duties in existencs prior to July 16, 2005, Seller shall bo
responsible for the cost of labor and relnstallation of the defective components and
for payment of any customa duties or taxes associated with replacement parls under
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warranty. _
(coc)  “Selier” shall mean the ently so identified In the Gontract Document.

(ddd) “Services” shall mean all of the those sarvices, inclusing training servicas; described in
Atachment 1 to the Contract Document and more fully desciibed In the Technical
Spacification. ‘ .

{ece) “Shipment to Storags® shall mean placing an lem of Equipment in storage pursuant to
the General Condition enlitled "Shipment to Storage”™. A :

(fif)  “Site Requirements” shall have tha meaning ascribad I the Speclal Condition 'anjlt!ecl
“Definition of the Facility and the Equipment’. : -

(sgg) ‘"Site” shali mean the location where the Equipment will be instalted or that Services will
be provided. -

(hhh) “Software” shail mean the Seller's proprietery co}nputer software and software security
devices provided by the Seller under the General Condition entitied “Software
License”.

'(iii) "Startup and Commissioning” shall mean the preparation of each Unit for Commercial
Operatlon as mote fully deseribed In the Technlcal Spacification. )

(i) “State Laws™ shall havs the meaning ascribed in Ihe General Condltion entitled
“Dafinitdori of the Facility and the Equipment, ' :

(kkk) - “Subtoniractor(s)® shel mean any comoration, parinership, or individual having a
contract with the Seller to supply labor or other senvices to be performed at tihe Site
in connection with this Contract. . . .

(i “Supplier(s)” shall mean eny corporation, parineyship, or individual having & contract
with the Sellar to supply material, equipment, labor, goods, or services to the Seller

- in connection-with fis obligations under this Contract, other than contracls labor or
other salvices to'be performed at the Sita.

{mmm) “T-1 Line" shall mean a broadband communications line with & bandwith capacily greater
than or gqual to 1.5 megabytes per second. :

{ann)  “Techrifeal @@jﬂ_cgﬂgn" éhall. have the meaning aséribed In the Coniract Docurment and
the technical exhibits In the Appendices. _

{c00)  “Telephono ggunecﬁnn" shall mean the 11 line cornectivity to ba supplied and instailed
by Buyer s more fully describad in the Technleal Specification. -

(pp) “Termination Schedule” shall mean the schedule of termination charges set forth in
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